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OFFICE OF THE MAYOR

CITY OF CHICAGO

LORI E. LIGHTFOOT
MAYOR

July 20, 2022

TO THE HONORABLE, THE CITY COUNCIL
OF THE CITY OF CHICAGO

[.adies and Gentlemen:

At the request of the Commissioner of Housing, I transmit herewith an ordinance
authorizing the issuance of tinancial assistance for the construction of the Grace Manor

Apartments.

Your favorable consideration of this ordinance will be appreciated.

Very truly yo

Mayor

<



ORDINANCE

WHEREAS, by virtue of Section 6(a) of Article VIl of the 1970 Constitution of the State of
lllinois (the “State”), 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, the City has determined that the continuance of a shortage of affordable
rental housing is harmful to the health, prosperity, economic stability and general welfare of the
City; 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 affordable
multi-family housing facilities for low- and moderate-income families located in the City (“Multi-
Family Housing Financing”); and

WHEREAS, Grace Manor LP, an lllinois limited partnership (the “Borrower”), the general
partner of which is Grace Manor, LLC, an lllinois limited liability company (the “General Partner”),
intends to (i) acquire a vacant plot of land consisting of an underutilized parking lot located at
- 3401-23 W. Ogden Avenue, Chicago, lllinois, as more particularly described on Exhibit F hereto
(the “Project Site”) and to (ii) construct on the Project Site a residential rental project consisting’
of 65 housing units (consisting of a mix of 31 one-bedroom units and 34 two-bedroom units (the
“Units”)), of which 100% will be affordable for households earning no more than 60 percent of the
area median income, as well as a ground floor devoted to residential- amenities, retail and
community space (the “Facility”); and

WHEREAS, the Borrower desires to (i) acquire the Project Site and (ii) obtain Multi-Family
Housing Financing from the City for the purpose of financing the construction of the Facility on
the Project Site, as further defined in Exhibit A, the “Project”), and to pay a portion of the costs
of issuance and other costs incurred in connection therewith; and

WHEREAS, East Lake Grace Manor LLC is the Managing Member of the General Partner,
with a 50% ownership interest (the ‘Managing Member’), East Lake Management &
Development Corp. is the managing member of the Managing Member and Elzie L. Higginbottom, .
Jr. is the Sole Shareholder of East Lake Management & Development Corp (“East Lake Corp”);
and

WHEREAS, Grace at Jerusalem CDC, an lllinois not-for-profit corporation (or an affiliate
thereof yet to be determined) (“Grace CDC"), will be the other member of the General Partner,
with a 50% ownership interest in the General Partner; and

WHEREAS, by this ordinance, the City Council of the City (the “City Council”) has
determined that it is necessary and in the best interests of the City to provide Multi-Family Housing
Financing to the Borrower, to pay a portion of the costs of acquiring the Project Site and
constructing the Facility thereon, by issuing a series of tax-exempt revenue bonds and using the
proceeds of the sale thereof to make an additional loan to the Borrower to finance a portion of the
costs of the Project (the “Borrower Loan”); and



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

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

WHEREAS, the principal and interest on the Bonds will be secured by, among other
things, Eligible Funds (as defined in the Bond Indenture), which, in the aggregate, do not exceed
the amount set forth in the Bond Indenture; and

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

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

WHEREAS, pursuant to an ordinance adopted by the City Council on April 9, 2008, and
published at pages 24221-24460 of the Journal of the Proceedings of the City Council (the
“Journal”) of such date, a certain redevelopment plan and project, as amended (the “Plan”) for
the Ogden Pulaski Tax Increment Financing Redevelopment Project Area (the “Area”) was
approved pursuant to the lllinois Tax Increment Allocation Redevelopment Act, as amended (65
ILCS 5/11-74.4-1 et seq.) (the “Act”); and

WHEREAS, pursuant to an ordinance adopted by the City Council on April 9, 2008, and

published at pages 24461-24469 of the Journal of such date, the Area was designated as a
redevelopment project area pursuant to the Act; and
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WHEREAS, pursuant to an ordinance adopted by the City Council on April 9, 2008, and
published at pages 24470-24477 of the Journal of such date, tax increment allocation financing
was adopted pursuant to the Act as a means of financing certain Redevelopment Project Costs
(as defined in the Act) incurred pursuant to the Plan (the “TIF Ordinance”); and

WHEREAS, the Project is necessary for the redevelopment of the Area; and

WHEREAS, pursuant to Resolution 22-CDC-11 adopted by the Community Development
Commission of the City (the “Commission”) on April 5, 2022, the Commission has
recommended that the Borrower, together with its affiliates, be designated as the developer for
the Project described in Exhibit A hereto, and that the City’s Department of Planning and
Development (“DPD”) be authorized to negotiate, execute and deliver on behalf of the City a
redevelopment agreement with the Borrower; and

WHEREAS, by Resolution No. 22-010-21, adopted by the Plan Commission of the City of
Chicago (the “Plan Commission”) on April 21, 2021, the Plan Commission recommended the
sale of the Project Site; and

WHEREAS, by Resolution No. 21-CDC-11, adopted on April 5, 2022, the Commission
authorized the DPD to advertise its intent to sell the Project Site to the Borrower and request
alternative proposals for the sale and redevelopment of the Project Site; and

WHEREAS, public notices advertising the proposed sale and requesting alternative
proposals appears in the Chicago Tribune on April 8, 15 and 22, 2022; and

WHEREAS, no alternative proposals have been received by the deadline set forth in the
aforesaid public notices; and

WHEREAS, the Borrower, East Lake Corp and Grace CDC (hereinafter collectively
referred to as the “Developer”) will be obligated to undertake the Project in accordance with the
Plan and the terms and conditions of a proposed redevelopment agreement (the
“Redevelopment Agreement’) to be executed by Developer and the City, with such Project to
be financed in part by certain pledged incremental taxes deposited from time to time in the Special
Tax Allocation Fund for the Area (the “TIF Fund”) pursuant to Section 5/11-74.4-8(b) of the Act
(the “Incremental Taxes”); and '

WHEREAS, it is desirable and in the best interest of the citizens of the City to amend the
Plan to change the use allowed for the Project Site from public/institutional/open space to mixed-
use by adopting “Amendment Number 1 to the Ogden/Pulaski Tax Increment Financing
Redevelopment Area Project and Plan,” which is attached as Exhibit G (‘“Amendment No. 17);
and

WHEREAS, Section 5/11-74.4-5(c) of the Act provides that after a municipality has by
ordinance approved a redevelopment plan and designated a redevelopment project area, it may
amend the plan and redevelopment project area without further public hearing and related notices
and procedures including the convening of a joint review board as set forth in the Act; provided
that the municipality gives notice of any such changes by mail to each affected taxing district and
registrant on the interested parties registry, and by publication in a newspaper of general
circulation within the affected taxing district, which notice by mail and by publication shall each
occur not later than ten (10) days following the adopting by ordinance of such changes, so long
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as the amendment does not: (1) add additional parcels of property to the redevelopment project
area, (2) substantially affect the general land-uses in the redevelopment plan, (3) substantially
change the nature of the redevelopment project, (4) increase the total estimated redevelopment
project costs set out in the redevelopment plan by more than five percent (5%) after adjustment
for inflation from the date the plan was adopted, (5) add additional redevelopment project costs
to the itemized list of redevelopment project costs set out in the redevelopment plan, or (6)
increase the number of inhabited residential units to be displaced from the redevelopment project
area, as measured from the time of creation of the redevelopment project area, to a total of more
than ten (10);

WHEREAS, Amendment Number 1 does not include any of the changes listed in items
(1) through (6) stated in the previous recital and, therefore, does not necessitate the holding of a
public hearing, the convening of a joint review board or related notices and procedures; and

WHEREAS, the City Council has reviewed Amendment Number 1 and any such other
matters or studies as the City Council has deemed necessary or appropriate to make the findings
set forth herein, and are generally informed of the conditions existing in the Area; and

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

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

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

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

WHEREAS, pursuant to an ordinance adopted on October 27, 2021, and published at
pages 40213-40503 of the Journal of such date, the City Council authorized the issuance of
general obligation bonds in one or more series, in an aggregate principal amount not to exceed
$660,000,000 for the Chicago Recovery Plan (the “CRP Bonds”) to finance the costs of the
Recovery Purposes (as defined therein); 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 DOH; and

WHEREAS, DOH has preliminarily reviewed and approved the making of a loan to the
Borrower in an amount not to exceed $9,420,000 to be funded from Multi-Family Program Funds
(the “City Loan”) pursuant to the terms and conditions set forth in Exhibit A attached hereto and
made a part hereof; and '

WHEREAS, the lllinois General Assembly, pursuant to 20 ILCS 3805/728 (as
supplemented, amended, and restated from time to time), has authorized a program allowing the
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allocation of certain tax credits for qualified donations made in connection with affordable housing
projects (the “Donation Tax Credit Program’); and

WHEREAS, the Borrower now desires to obtain financing from various sources including,
but not limited to, the Borrower Loan, all such financing as described in Exhibit A; now therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1. Incorporation of Recitals. The recitals contained in the preambles to
this ordinance are hereby incorporated into this ordinance by this reference.

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

SECTION 3. Authorization of Bonds. Upon the approval and availability of the
additional financing as shown in Exhibit A (the “Additional Financing”), the issuance of the
Bonds in an aggregate principal amount of not to exceed Twenty-Two Million Dollars
($22,000,000) is hereby authorized.

The Bonds shall contain a provision that they are issued under authority of this ordinance.
The Bonds shall not mature later than five (5) years after the date of issuance thereof. The Bonds
shall bear interest at a rate or rates not to exceed seven percent (7%), payable on the interest
payment dates as set forth in the Bond Indenture. The Bonds shall be dated, shall be subject to
redemption or tender prior to maturity, shall be payable in such places and in such manner and
shall have such other details and provisions as prescribed by the Bond Indenture and the form of
the Bonds therein.

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

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



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

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

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

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

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

SECTION 5. Sale and Delivery of Bonds. The Bonds shall be sold and delivered
to, or upon the direction of, one or more underwriters (the “Underwriters”) to be selected by
the Authorized Officer, subject to the terms and conditions of the Bond Purchase Agreement,
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or, alternatively, are hereby authorized to be sold and delivered directly to one or more
investors to be selected by the Authorized Officer subject to the terms and conditions of the
Bond Purchase Agreement. The Authorized Officer is authorized to execute and deliver on
behalf of the City, with the concurrence of the Chairman of the Committee on Finance of the
City Council, the Bond Purchase Agreement in substantially the form of bond purchase
agreements used in previous sales of bonds pursuant to programs similar to the Bonds, with
appropriate revisions to reflect the terms and provisions of the Bonds and the fact that the
Bonds may be sold to certain institutional investors at a premium or discount, and with such
other revisions in text as the Authorized Officer shall determine are necessary or desirable
in connection with the sale of the Bonds. The execution of the Bond Purchase Agreement by
the Authorized Officer shall be deemed conclusive evidence of the approval of the City
Council of the terms provided in the Bond Purchase Agreement. The distribution of the
Preliminary Official Statement and the Official Statement to prospective purchasers of the
Bonds and the use thereof by the Underwriters in connection with the offering and sale of the
Bonds are hereby authorized, provided that the City shall not be responsible for the content
of the Preliminary Official Statement or the Official Statement except as specifically provided
in the Bond Purchase Agreement executed by the Authorized Officer, and provided further
that, if the Bonds are sold directly to institutional investors, the City may forgo the use of a
Preliminary Official Statement or Official Statement, but only ifsuch institutional investors
execute and deliver to the City “sophisticated investor” letters satisfactory to the Authorized
Officer. The compensation paid to the Underwriters in connection with the sale of the Bonds
shall not exceed half of one percent (0.50%) of the aggregate principal purchase price of the
Bonds, exclusive of legal cost in connection therewith. In connection with the offer and
delivery of the Bonds, the Authorized Officer, and such other officers of the City as may be
necessary, are authorized to execute and deliver such instruments and documents as may
be necessary to implement the transaction and to effect the issuance and delivery of the
Bonds. Any limitation on the amount of Bonds issued pursuant to this ordinance as set forth
herein shall be exclusive of any original issue discount or premium.

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

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

SECTION 8. Declaration of Official Intent. It is possible that a portion of the cost of
the Project which the City intends to finance with the proceeds of the Bonds will have been
paid from available equity monies prior to the date of this ordinance. It is the intention of the
City to utilize a portion of the proceeds of the Bonds to reimburse such expenditures, to the
extent they have been or will be made for those costs, to the extent allowed by the Code and
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related regulations. As such, the City declares its official intent under Section 1.150-2 of the
Treasury Regulations promulgated under the Code to utilize the proceeds of the Bonds as
such.

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

SECTION 10. Proxies. The Mayor and the Authorized Officer may each designate
another to act as their respective proxy and to affix their respective signatures to each of the
Bonds, whether in temporary or definitive form, and to any other instrument, certificate or
document required to be signed by the Mayor or the Authorized Officer pursuant to this ordinance
or the Bond Indenture. 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 11. Volume Cap. The Bonds are obligations taken into account under
Section 146 of the Code in the allocation of the City's volume cap.

SECTION 12. Developer Designation. The Developer is hereby designated as the
“‘Developer” for the Project pursuant to Section 5/11-74.4-4 of the Act.

. SECTION 13. Public Hearing. The City Council directs that the Bonds shali 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 Bonds shall be
executed or undertaken prior to satisfaction of the requirements of 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 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 ratified and confirmed.



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

SECTION 15. City Loan Authorization. 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 16. Authorization of Redevelopment Agreement. Upon the approval and
availability of the Additional Financing, the City’s Commissioner of DPD or a designee or
successor thereof (the “Authorized DPD Officer”) are each hereby authorized, with the
approval of the City’'s Corporation Counsel, to negotiate, execute and deliver the
Redevelopment Agreement between the Developer and the City in connection with payment
of the Redevelopment Project Costs with the tax increment financing (“TIF”) funds,
substantially in the form attached hereto as Exhibit E and made a part hereof, and such
other supporting documents as may be necessary to carry out and comply with the provisions
of the Redevelopment Agreement, with such changes, deletions and insertions as shall be
approved by the persons executing the Redevelopment Agreement, with such execution to
constitute conclusive evidence of the Authorized DPD Officer’s approval of any changes or
revisions from the form of Redevelopment Agreement attached to this Ordinance.

SECTION 17. Approval of Amendment No. 1 to the Plan. Amendment No. 1 is
hereby approved. Except as amended hereby, the Plan shall remain in full force and effect.

SECTION 18. Payment of Incremental Taxes. The City Council hereby finds that
the City is authorized to pay an aggregate amount equal to $5,500,000 (“City Funds”) from
incremental Taxes deposited in the general account of the TIF Fund (the “General
Account’), to Grace CDC to finance a portion of costs included within the Project and eligible
under the Act, including securing any portion of the Additional Financing. The proceeds of
the City Funds are hereby appropriated for the purposes set forth in this Section 17.

SECTION 19. Maintenance and Use of TIF Fund. Pursuant to the TIF Ordinance,
the City has created the TIF Fund. The Authorized Officer (or his or her designee) is hereby
directed to maintain the TIF Fund as a segregated interest-bearing account, separate and
apart from the City’s Corporate Fund or any other fund of the City. Pursuant to the TIF
Ordinance, all Incremental Taxes received by the City for the Area shall be deposited into
the TIF Fund. The City shall use the funds in the TIF Fund to make payments pursuant to the
terms of the Redevelopment Agreement.



SECTION 20. Donation Tax Credit Program. The City hereby approves the
conveyance of the Property as a donation to Grace CDC from the City under the Donation
Tax Credit Program in connection with the Project. The Authorized DOH Officer, as
hereinafter defined, is hereby authorized to transfer the tax credits received by the City, if
any, under the Donation Tax Credit Program in connection with the conveyance of the
Property to an entity satisfactory to the Authorized DOH Officer on such terms and conditions
as are satisfactory to the Authorized DOH Officer (the “Transfer’). The proceeds, if any,
received by the City in connection with the Transfer are hereby appropriated, and the
Authorized DOH Officer is hereby authorized to use such proceeds to make a grant to Grace
CDC or the Borrower or another entity affiliated with Grace CDC or the Borrower, in his or
her sole discretion (the “Grantee”), for use in connection with the Project (the “Grant”). The
Grantee may loan or contribute the proceeds of the Grant to the Borrower for use in
connection with the Project, and any such loan may be secured by a lien on the Property,
which lien may be subordinated as described on Exhibit A. 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 Transfer and the Grant. Upon the
execution and receipt of proper documentation, the Authorized DOH Officer is hereby
authorized to disburse the proceeds of the Grant to the Grantee.

SECTION 21. Separability. 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 22. Inconsistent Provisions. All ordinances, resolutions, motions or orders
in conflict with this ordinance are hereby repealed to the extent of such conflict.

SECTION 23. No Impairment. No provision of the Municipal Code or violation of any
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or the
instruments authorized by this ordinance or to render any agreement or instrument authorized
hereby voidable at the option of the City or to impair the rights of the owners of the Bonds to
receive payment of the principal of, premium, if any, or interest on the Bonds or to impair the
security for the Bonds; provided further, however, that the foregoing shall not be deemed to affect
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 Mun10|pal
Code shall not apply to the Project or the Property.

SECTION 24. Conveyance of the Property. The sale of the Project Site to Grace CDC
in the amount of Seven Dollars ($7.00) is hereby approved. This approval is expressly conditioned
upon the City and the Developer entering into the Redevelopment Agreement. The Mayor or her
proxy is authorized to execute, and the City Clerk or Deputy City Clerk is authorized to attest, a
quitclaim deed(s) conveying the Project Site to Grace CDC or to an entity of which Developer is
the sole owner and the controlling party, for immediate subsequence conveyance to Borrower,
subject to those covenants, conditions and restrictions set forth in this Ordinance. The provisions
in Section 2A of the Redevelopment Agreement shall govern the City's conveyance of the Project
Site to Grace CDC. The Project shall be deemed to qualify as “Affordable Housing” for purposes
of Chapter 16-18 of the Municipal Code of Chicago. Section 2-45-110 of the Municipal Code of
Chicago shall not apply to the Project or the Project Site.
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SECTION 25. Effective Date. This ordinance shall be in full force and effect immediately
upon its passage and approval.

Exhibits “A,” “B,” “C,” “D,” “E,” “F” and “G” referred to in this ordinance read as follows:
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BORROWER:

PROJECT:

1. BONDS
Amount:
Source:
Term:
Interest:

Security:

Ordinance Exhibit A

Grace Manor, LP, an lllinois limited partnership, a single purpose entity to be
created for the purposes of owning the Project, the general partner of which
will be Grace Manor, LLC (the “General Partner”).

Acquisition of land consisting of an underutilized parking lot located at 3401-
23 W. Ogden Avenue, Chicago, lllinois (the “Project Site”) and construction
thereon of a residential rental facility consisting of 65 housing units of which
100% will be affordable for households earning no more than 60 percent of
the area median income, together with a ground floor devoted to residential
amenities, retail and community space, known as Grace Manor Apartments
(the “Facility” and collectively with the acquisition of the Project Site, the
‘Project”).

Not to exceed $22,000,000

Proceeds from the issuance of the Bonds

Not to exceed 5 years

Not to exceed 7 percent or such other rate acceptable to

the Authorized Officer _

Eligible Funds, including Lender Funds to be advanced by the Lender to
the Bond Trustee (as such terms are defined in the Bond Indenture)

ADDITIONAL FINANCING

2 BRIDGE LOAN

Amount;

Source:
Term:

Interest:

Security:

3. FHA LOAN
Amount;

Source:

Term:

4868-2843-3929.6

Not to exceed $12,811,517, or such other amount acceptable to the
Commissioner of DOH or a designee or successor thereof (the
“Authorized DOH Officer”)

Merchants Bank of Indiana or such other source acceptable to the
Authorized DOH Officer

Not to exceed 5 years or such other term acceptable to the

Authorized DOH Officer

Not to exceed floating 300 basis points over 30-day Secured Overnight
Financing Rate (“SOFR”) (with all-in floor of 3.50%) or such other rate
acceptable to the Authorized DOH Officer

An assignment of the LIHTC equity installments, a collateral assignment
of the General Partner’s interest in the Borrower and a collateral
assignment of developer fee, and/or such other security acceptable to the
Authorized DOH Officer

Not to exceed $4,249,000, or such other amount acceptable to the
Authorized DOH Officer

Merchants Capital Corp. or such other source acceptable to the
Authorized DOH Officer

Not to exceed 40 years plus the construction period, or such other term
acceptable to the Authorized DOH Officer

H-1



Interest:

Security:

CITY LOAN
Amount;

Source:
Term:
Interest:
Security:

Alternate
Structure:

Not to exceed 7% per annum or such other rate acceptable to the
Authorized DOH Officer

Mortgage on the Project Site senior to the City Mortgage, and/or such
other security acceptable to the Authorized DOH Officer (the “Senior
Mortgage”)

Not to exceed $9,420,000, or such other amount

acceptable to the Authorized DOH Officer

City of Chicago Multi-Family Program Funds, or such other source
acceptable to the Authorized DOH Officer

Not to exceed 40 years plus construction period or such other term
acceptable to the Authorized DOH Officer

Not to exceed 4% per annum or such other rate acceptable to the
Authorized DOH Officer

Mortgage on the Project Site; junior to the Senior Mortgage, and/or such
other security acceptable to the Authorized DOH Officer (the “City
Mortgage”)

If so determined by the Authorized DOH Officer, the City may provide a
grant for all or a portion of the amount stated above from proceeds of the
CRP Bonds to the Borrower or Grace CDC. Repayment of such grant
may or may not be secured by a mortgage on the Project Site and/or
such other security acceptable to the Authorized DOH Officer.

TIF PROCEEDS LOAN

Amount:
Source:

Term:
Interest:

Security:

Not to exceed $5,500,000

The City’s TIF funds from available incremental taxes from the Ogden
Pulaski Redevelopment Project Area received by Grace CDC pursuant to
the Redevelopment Agreement, which funds will then be loaned to the
Borrower and may be used to pay for or reimburse the Borrower for
the TIF eligible project costs

Not to exceed 40 years plus construction period or such other term
acceptable to the Authorized DOH Officer

Not to exceed 4% per annum or such other interest rate acceptable to the
Authorized DOH Officer

Mortgage on the Project Site; junior to the Senior Mortgage and the City
Mortgage and/or such other security acceptable to the Authorized DOH
Officer (the “TIF Mortgage”)

ILLINOIS AFFORDABLE HOUSING TAX CREDIT (“IAHTC”) PROCEEDS LOAN

Proceeds:
Source:
Term:
Interest:

Security:

$98,000 or such other amount acceptable to the Authorized DOH Officer
Syndication of IAHTCs issued by the City

Not to exceed 40 years plus construction period or such other term
acceptable to the Authorized DOH Officer

Not to exceed 4% per annum or such other interest rate acceptable to the
Authorized DOH Officer

Mortgage on Project Site; junior to the Senior Mortgage, City Mortgage,
and TIF Mortgage and/or such other security acceptable to the Authorized
DOH Officer (the “lAHTC Mortgage”)



10.

ENERGY GRANT PROCEEDS LOAN

Proceeds:
Source:
Term:
Interest:

Security:

$213,910 or such other amount acceptable to the Authorized DOH Officer
ComEd Energy Efficiency Program

Not to exceed 40 years plus construction period or such other term
acceptable to the Authorized DOH Officer

Not to exceed 4% per annum or such other interest rate acceptable to the
Authorized DOH Officer

Mortgage on Project Site; junior to the Senior Mortgage, City Mortgage, TIF
Mortgage, IAHTC Mortgage and/or such other security acceptable to the
Authorized DOH Officer

TIF BRIDGE LOAN

Borrower:
Proceeds:

Source:
Term:
Interest:

Security:

Grace CDC

Not to exceed $5,500,000 or such other amount acceptable to the
Authorized DOH Officer '
Merchants Bank of Indiana or such other source acceptable to the
Authorized DOH Officer

Not to exceed 5 years or such other term acceptable to the Authorized DOH
Officer

Not to exceed floating 300 basis points over 30-day SOFR (with all-in floor
of 3.50%) or such other rate acceptable to the Authorized DOH Officer

An assignment of Grace CDC’s rights under the TIF Proceeds Loan
documents and/or such other security acceptable to the Authorized DOH
Officer

LOW-INCOME HOUSING TAX CREDIT (“LIHTC”) EQUITY

Proceeds:

Source:

Approximately $16,014,396 or such other amount acceptable to the
Authorized 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 all or a
portion of the Bridge Loan

To be derived from the syndication of the LIHTCs generated by the
issuance of the Bonds

GENERAL PARTNER EQUITY

Amount:

Source:

Approximately $100, and in the event of a grant of the proceeds of the
CRP Bonds to Grace CDC as described above, the proceeds of such
grant would be a General Partner contribution to the Borrower, or such
other amount acceptable to the Authorized DOH Officer

General Partner, or such other source acceptable to the Authorized DOH
Officer
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CITY OF CHICAGO, COOK COUNTY, ILLINOIS
and
ZIONS BANCORPORATION, NATIONAL ASSOCIATION,
as Bond Trustee
With Respect to
$[22,000,000] Multi-Family Housing Revenue Bonds

(Grace Manor Apartments Project)
Series 2022

Dated as of 1, 2022




ARTICLE 1

ARTICLE 2

ARTICLE 3

ARTICLE 4

TABLE OF CONTENTS

Page

DEFINITIONS ..ottt s e e e e e e e e e eaeaaaaaeaaens 3

Section 1.01 DEfiNtIONS ..o 3
Section 1.02 INErPrEtatioN .....covivieeee e 19
THE BONDS ... .o 19

Section 2.01 ISSUANCE OFf BONAS .....uuiieiiiiiiie e e 19
Section 2.02 Maturity and Interest........o.oii i 19
Section 2.03 Payment and Ownershipof Bonds ..............cccooiiiiiiiiii, 20
Section 2.04 Restriction on Issuance of BONAS ..........ovviiiiiiiicieiiiieeeeee e 21
Section 2.05 Limited Oblgations..............oiiiiiiiiiiiee e 21
Section 2.06 Bond Indenture Constitutes Contract.............ccccceeeiiiiiii . 21
Section 2.07 EXECULION ... e 22
Section 2.08 Authentication ... 22
Section 2.09 Mutilated, Lost, Stolen or Destroyed Bonds................oooevvverinnnnnnnn, 22
Section 2.10 Transfer and Exchange of Bonds; Persons Treated as Holders ...... 23
Section 2.11 Cancellation and Disposition of Bonds .........cccccccoooiiiiiiiinnnnn. 23
Section 2.12 BOOK-ENtry ProviSions .........ccccooeiiieiiiiiiieieee e, 24
Section 2.13 Delivery of the BONAS ....cooovvniiiiieece e, 25
Section 2.14 Special Agreement with Holders..................c.ccoovvviiiiiiiiiiiieee. 26
Section 2.15 CUSIP NUMDEIS ... 26
REDEMPTION OF BONDS ...ttt 27

Section 3.01 Redemption of Bonds........c..ccco e, 27
Section 3.02 Partial Redemption..........cccciiiiiiiii e 27
Section 3.03 Notice of Redemplion........ccccooeiiiiiiiei e, 28
Section 3.04 Payment of Redeemed Bonds.....................ooo i, 29
Section 3.05 Mandatory Tender. .........cccooeirreeiriee e 30
Section 3.06 Mandatory Tender NOtiCe. ........cooeiiiiiiiiiiii e 31
Section 3.07 Remarketing of BONdS. ... 31
Section 3.08 Cancellation of Bonds...............oooooiiiiiiie 35
FUNDS; INVESTMENTS ... 35

Section 4.01 Establishment of FUNAS .........cccooiii e, 35
Section 4.02 Application of Bond Proceeds.............ceueuiiiiiiiieieeiiieeiee 35
Section 4.03 BONd FUNQ.......ooo e 36
Section 4.04 Project FUNd...........eee e 36
Section 4.05 Costsof Issuance FUuNd..............cccccvvreriiiiieeecee e, 37
Section 4.06 Collateral FUNd. ..........c.euiiieeeee e 38
Section 4.07 Completion of the Project. ..., 38
Section 4.08 EXpense FUN. ... ... e e e e 38
Section 4.09 Rebate FUN. ... e 39
Section 4.10 Investment of Special Funds and Rebate Fund. ...................... e 40
Section 4.11 Money to be Held in Trust. .......cccoiiiiiiiiiiae e 42
Section 4.12 Valuation. ... e 42
Section 4.13 Nonpresentment of Bonds. ........ccoooiiiiimiie e, 42
Section 4.14 Repayment to the Borrower from the Bond Fund............................. 42
Section 4.15 Payment of FEES ......ociviiriiiiii e, 43



ARTICLE 5

ARTICLE 6

ARTICLE 7

ARTICLE 8

Section 5.01

- Section 5.02
Section 5.03
Section 5.04
Section 5.05
Section 5.06

GENERAL COVENANTS AND REPRESENTATIONS .........cccccooiiinnnes

Payment of Principal or Redemption Price of and Interest on

Recordation and Filing............ooooiiii e
No Modification of SECUFItY ...,
REPOIMS ..o ee s
TaX COVENANTS ......oeoiiiiiiiiiiiiiiiieieee et e e e e e e e e e e e e e eeeeas

DEFAULT PROVISIONS AND REMEDIES OF BOND TRUSTEE

AND HOLDERS. ...
Section 6.01 Events of Default..........cccoooeiiieeiiiiiiiiii e,
Section 6.02 AcCCeleration ... e
Section 6.03 Rights of Holders.............oooiiiiii e
Section 6.04 Rights of Holders to Direct Proceedings ..............ccccocvvieviinrneeennnenes
Section 6.05 Waiver by Issuer............ccccceeeee. P U PPPROUOTOOPPPIN
Section 6.06 Application Of MONEYS .........ooiiiiiiiii e
Section 6.07 Remedies Vested in Trustee ...........ooooviiiiiiiiiiee e,
Section 6.08 Remedies of HOIders ...........oooviiiiiiccee e
Section 6.09 Termination of Proceedings............uuuuiiiiiiiiiiiiiiiiiieieeeeeeeeeeeeeee e,
Section 6.10 Waivers of Events of Default ...,
Section 6.11 Notice of Defaults; Opportunity to Cure Defaults .............................

THE BOND TRUSTEE AND REMARKETING AGENT ...,
Section 7.01 Certain Duties and Responsibilities ............c.cccoeeii i,
Section 7.02 Notice of Default.............c.cccoiiiiiiiiai e
Section 7.03 RESEIVEA ..o e e
Section 7.04 Certain Rights of Bond Trustee ..o,
Section 7.05 Not Responsible for Recitals or Issuance of Bonds .........................
Section 7.06 Bond Trustee May Hold Bonds...........ccccoooiiiiiiiiiiiiiee e,
Section 7.07 RESEIVEA. ... e e
Section 7.08 Successor Bond Trustee ..........coovviiiiieccciiiiicee e
Section 7.09 Resignation by the Bond Trustee .......cccccooviiiiiiiiiiiiieeee,
Section 7.10 Removal of the Bond Trustee.................ccooo i,

Section 7.11

Section 7.12
Section 7.13

Section 7.14

Appointment of Successor Bond Trustee by the Holders;
Temporary Bond Trustee.............coooiiiiieiiiii e,
Concerning Any Successor Bond Trustee ..............ooovvvvieniiiiininnnnnn.
Bond Trustee as Paying Agent and Bond Registrar; Additional
Paying AGENES ...cooiiiieiii et
Successor Bond Trustee as Trustee, Paying Agent and Bond

RegISIrar.. ... e

Section 7.15 Representations by Bond Trustee ............ooovvvviieiiiiiiiiiiccee e,
Section 7.16 Concerning the Remarketing Agent..............oovvvviiiiiiiiiiicieeeeeeeeen.
Section 7.17 Qualification of Remarketing Agent ..o
Section 7.18 Information for Rating Agency and Notice of Certain Events ...........
SUPPLEMENTAL BOND INDENTURE ........ccooiiiiiiiicere e

Section 8.01

Supplemental Bond Indentures Not Requiring Consent of
BoONAhOIAErs ...

-ii-



ARTICLE 9

ARTICLE 10

Section 8.02

Supplemental Bond Indentures Requiring Consent of

= ToTgTe | aTe] (o =T & TR 57
Section 8.03 Amendments to Loan Agreement Not Requiring Consent of
the Bondholders ... 58
Section 8.04 Amendments to Loan Agreement Requiring Consent of
BONANOIAELS ...... e e e aaaas 59
Section 8.05 Consent of Borrower and Investor Limited Partner ......................... 59
Section 8.06 Responsibilities of Trustee ..........oooviiiiiciiiicee e, 60
Section 8.07 Authorization to Trustee; Effect of Supplement................................ 60
Section 8.08 Opinion of CouNSel...........cooooiiiiiii e 60
Section 8.09 Modification by Unanimous Consent .................ccccooviiiiiiiiiiiiiiiiiinnn, 60
SATISFACTION AND DISCHARGE OF BOND INDENTURE..................... 61
Section 9.01 Discharge of LIeN ......ccccciiieeeieeeie e 61
Section 9.02 "Payment and Discharge of Bonds .............euuuuiiiiiiiiiiiiiccceeeieeeeeeennn 61
Section 9.03 Survival of Certain Provisions...............ccccoeeeeeeviiieveeeeeeeeeeeeeeceiees 62
MISCELLANEQUS ... e e 62
Section 10.01 Consents and Other Instruments of Bondholders ............................ 62
Section 10.02 Limitation of RightS........oooiiiii e, 63
Section 10.03 Severability...........cco oo ————————— 63
Section 10.04 NOTICES e 63
Section 10.05 Payments Due on Saturdays, Sundays and Holidays...................... 64
Section 10.06 Priority of this Indenture.............ooooii i 64
Section 10.07 07010191 (=Y o - o ¢3RRI 64
Section 10.08 GOVErNING LaW ........coooiiiiiiiieeeeeeeee e 64
Section 10.09 NO RECOUISE ...ttt e e e e e e e e e e e e 64
Section 10.10 SucCesSors and ASSIGNS ........ceiiiiiiiiiiieteeee e ae e 64
Section 10.11 Books, Records and ACCounts..........ccoooeeeiiiiiiiieeee, 64
Section 10.12 Mortgage LLoan Documents and Regulations Control. ..................... 64
Section 10.13 FOrce Majeure ... ..o 65
Section 10.14 U.S.A. Patriot ACt ........uuueeeiiiiiiiiiiee e, 66
Section 10.15 Waiver of JUry Trial .......oooviiiiiiiieeeee e 66

-11i-



BOND INDENTURE

THIS BOND INDENTURE (“‘Bond Indenture’ or “Indenture’), dated as of
1, 2022, between the CITY OF CHICAGO, a municipality and home rule unit
of government duly organized and validly existing under the Constitution and the laws of the
State of lllinois (the “Issuer”), and ZIONS BANCORPORATION, NATIONAL ASSOCATION, a
national banking association, as Trustee (such trustee or any of its successors in trust being the
“Trustee” or “Bond Trustee”).

RECITALS

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

WHEREAS, the Issuer has determined to issue, sell and deliver not to exceed
$[22,000,000] aggregate principal amount of its Multi-Family Housing Revenue Bonds (Grace
Manor Apartments Project), Series 2022 (the “Bonds”), as provided herein for the purpose of
making a loan to Grace Manor, LP, a limited partnership organized under the laws of the State
of lllinois, and its successors and assigns (the “Borrower”) to finance the (i) acquisition of a
vacant plot of land consisting of an underutilized parking lot located at 3401-23 W. Ogden
Avenue, Chicago, lllinois (the “Project Site”) and the (ii) construction on the Project Site of a
residential rental project consisting of 65 housing units (consisting of a mix of 31 one-bedroom
units and 34 two-bedroom units (the “Units”)), of which 100% will be affordable for households
earning no more than 60 percent of the area median income, as well as a ground floor devoted
to residential amenities, retail and community space (the “Facility”); and

WHEREAS, the Borrower desires to (i) acquire the Project Site and (ii) obtain Multi-
Family Housing Financing from the City for the purpose of financing the construction of the
Facility on the Project Site, as further defined in Exhibit A, the “Project”), and to pay a portion
of the costs of issuance and other costs incurred in connection therewith; and

WHEREAS, the Issuer will loan the proceeds of the Bonds to the Borrower by entering
into a Loan Agreement dated as of 1, 2022 (the ‘Loan Agreement” or
“Agreement”), between the Issuer and the Borrower, and the Bonds shall be payable solely
from the revenues received by the Issuer from the repayment of the loan of the proceeds of the
Bonds to the Borrower (the “Loan”) and from other revenues derived from the Loan and the
Bonds; and

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

WHEREAS, all things necessary to make the Bonds, when authenticated by the Bond
Trustee and issued as in this Indenture provided, the valid, binding and legal limited obligations
of the Issuer according to the import thereof, and to constitute this Bond Indenture a valid
assignment and pledge of the amounts assigned and pledged to the payment of the principal of,
premium, if any, and interest on the Bonds and the creation, execution and delivery of this Bond



Indenture, and the creation, execution and issuance of the Bonds, subject to the terms hereof,
have in all respects been duly authorized;

NOW, THEREFORE, that to secure the payment of Bond Service Charges on the Bonds
according to their true intent and meaning, to secure the performance and observance of all of
the covenants, agreements, obligations and conditions contained therein and herein, and to
declare the terms and conditions upon and subject to which the Bonds are and are intended to
be issued, held, secured and enforced, and in consideration of the premises and the
acceptance by the Trustee of the trusts created herein and of the purchase and acceptance of
the Bonds by the Holders, and for other good and valuable consideration, the receipt of which is
acknowledged, the Issuer has executed and delivered this Indenture and absolutely assigns
hereby to the Trustee (except Reserved Rights), and to its successors in trust, and its and their
assigns, all right, title and interest of the Issuer in and to:

GRANTING CLAUSES

For the equal and proportionate benefit, security and protection of the Bonds issued
under and secured by this Bond Indenture without privilege, priority or distinction as to the lien
or otherwise of any of the Bonds over any of the others of the Bonds:

() the Revenues, including, without limitation, all Loan Payments, Eligible Funds
and other amounts receivable by or on behalf of the Issuer under the Loan Agreement in
respect of repayment of the Loan,

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

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

(iv)  the Note, and

(v) the Loan Agreement, except for the Reserved Rights (the foregoing collectively
referred to as the “Trust Estate”).

PROVIDED, HOWEVER, AND NOTWITHSTANDING THE FOREGOING, THE TRUST
ESTATE SHALL NOT INCLUDE THE REBATE FUND OR ANY MONEYS OR INVESTMENTS
REQUIRED TO BE DEPOSITED IN THE REBATE FUND;

TO HAVE AND TO HOLD unto the Trustee and its successors in that trust and its and
their assigns forever;

BUT IN TRUST, NEVERTHELESS, and subject to the provisions hereof,



(a) except as provided otherwise herein, for the equal and proportionate
benefit, security and protection of all present and future Holders of the Bonds issued or
to be issued under and secured by this Indenture,

(b) for the enforcement of the payment of the principal of and interest on the
Bonds, when payable, according to the true intent and meaning thereof and of this
Indenture, and

(c) to secure the performance and observance of and compliance with the
covenants, agreements, obligations, terms and conditions of this Indenture,

in each case, without preference, priority or distinction, as to lien or otherwise, of any one Bond
over any other by reason of designation, number, date of the Bonds or of authorization,
issuance, sale, execution, authentication, delivery or maturity thereof, or otherwise, so that each
Bond and all Bonds shall have the same right, lien and privilege under this Indenture and shall
be secured equally and ratably hereby, it being intended that the lien and security of this
Indenture shall take effect from the date hereof, without regard to the date of the actual issue,
sale or disposition of the Bonds, as though upon that date all of the Bonds were actually issued,
sold and delivered to purchasers for value; provided, however, that

(i if the principal of the Bonds and the interest due or to become due thereon
shall be well and truly paid, at the times and in the manner to which reference
is made in the Bonds, according to the true intent and meaning thereof, or the
Outstanding Bonds shall have been paid and discharged in accordance with
Article 1X hereof,

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

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

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

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions. The terms defined in this Section 1.01 or in the Recitals
hereto (except as herein otherwise expressly provided or unless the context otherwise requires)
for all purposes of this Bond Indenture and of any indenture supplemental hereto shall have the
respective meanings specified in this Section 1.01 or in the Recitals hereto.



“Act of Bankruptcy” means the filing of a petition in bankruptcy (or other commencement
of a bankruptcy, insolvency or similar proceeding) by or against the Borrower under any
applicable bankruptcy, insolvency, reorganization or similar law, as now or hereafter in effect.

“Additional Payments” means the amounts required to be paid by the Borrower pursuant
to the provisions of Section 4.04 of the Loan Agreement.

“Administrative Expenses” means the Issuer Fee, the City Administrative Fee, the
Ordinary Trustee Fees and Expenses and the Dissemination Agent Fee.

“Affiliated Party” of any specified Person means any other Person directly or indirectly
controlling or controlied by or under direct or indirect common control with such specified
Person. For purposes of this definition, “control” when used with respect to any specified
Person means the power to direct the policies of such Person, directly or indirectly, whether
through the power to appoint and remove its directors, the ownership of voting securities, by
contract, or otherwise; and the terms “controlling” and “controlled” have meanings correlative to
the foregoing.

“Authorized Borrower Representative” means any person who, at any time and from time
to time, is designated as the Borrower's authorized representative by written certificate
furnished to the Issuer and the Trustee containing the specimen signature of such person and
signed on behalf of the Borrower by or on behalf of any authorized general partner of the
Borrower if the Borrower is a general or limited partnership, by any authorized managing
member of the Borrower if the Borrower is a limited liability company, or by any authorized
officer of the Borrower if the Borrower is a corporation, which certificate may designate an
alternate or alternates. The Trustee may conclusively presume that a person designated in a
written certificate filed with it as an Authorized Borrower Representative is an Authorized
Borrower Representative until such time as the Borrower files with it (with a copy to the Issuer) a
written certificate revoking such person’s authority to act in such capacity.

“Authorized Denomination” means $5,000, or any integral multiple of $5,000 in excess
thereof.

“Authorized Issuer Representative” means any person or persons specifically authorized
by the Ordinance to take the action intended.

‘Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as in
effect now and in the future, or any successor statute.

‘Beneficial Owner” means with respect to the Bonds, the Person owning the Beneficial
Ownership Interest therein. ‘

‘Beneficial Ownership Interest” means the right to receive payments and notices with
respect to the Bonds held in a Book-Entry System.

‘Bond Counsel” means BurgherGray LLP, or any attorney at law or firm of attorneys, of
nationally recognized standing in matters pertaining to the federal tax exemption of interest on
bonds issued by states and political subdivisions, and duly admitted to practice law before the
highest court of any state of the United States of America or the District of Columbia.

“Bond Fund” means the Bond Fund created in Section 4.01 hereof.



“Bond Indenture” or “Indenture” means this Bond Indenture and all indentures
supplemental hereto.

“‘Bond Payment Date” means each Interest Payment Date and any other date Bond
Service Charges on the Bonds are due, whether at maturity, upon redemption, Mandatory
Tender or acceleration or otherwise.

~ “Bond  Purchase Agreement’ means the Bond Purchase Agreement,
dated , 2022, among the Underwriter, the Issuer and the Borrower.

“Bond Trustee” means Zions Bancorporation, National Association, a national banking
association, until a successor Bond Trustee shall have become such pursuant to the applicable
provisions of this Indenture, and thereafter, “Bond Trustee” shall mean the successor Bond
Trustee.

“Bond Service Charges” means, for any period or payable at any time, the principal of
and interest on the Bonds for that period or payable at that time whether due at maturity or upon
redemption, Mandatory Tender or acceleration.

“‘Bond Year” means each annual period of twelve months ending on as
applicable; provided, however, that the first annual period commences on the date of the
original issuance and delivery of the Bonds and ends on _ ,202_ and the last of which
ends on the maturity of the Bonds.

“‘Bonds” means the Issuer's Multi-Family Housing Revenue Bonds (Grace Manor
Apartments Project), Series 2022 in the aggregate principal amount of not to exceed
$[22,000,000] issued under and secured by this Bond Indenture.

‘“Book-Entry Form” or “Book-Entry System” means, with respect to the Bonds, a form or
system, as applicable, under which (a) physical Bond certificates in fully registered form are
issued only to a Securities Depository or its nominee, with the physical Bond certificates

““immobilized” in the custody of the Securities Depository and (b) the ownership of book-entry
interests in Bonds and Bond Service Charges thereon may be transferred only through a book-
entry made by others than the Issuer or the Trustee. The records maintained by others than the
Issuer or the Trustee constitute the written record that identifies the owners, and records the
transfer, of book-entry interests in those Bonds and Bond Service Charges thereon.

‘Borrower” means Grace Manor, LP, a limited partnership organized under the laws of
the State of lllinois, and its successors and assigns.

“Borrower Documents” when used with respect to the Borrower, means all documents
and agreements executed and delivered by the Borrower as security for or in connection with
the issuance of the Bonds, including but not limited to, the Financing Documents and the
Mortgage Loan Documents. The Borrower Documents do not include any documents or
agreements to which the Borrower is not a direct party, including the Bonds or this Indenture.

“‘Borrower’s Tax Certificate” means the Borrower's Tax Certificate, dated the Closing
Date, executed and delivered by the Borrower in connection with the issuance of the Bonds.

‘Bridge Lender” means Merchants Bank of Indiana, in its capacity as lender on the
Bridge Loan.



“Bridge Loan” means that loan in the amount not to exceed $12,811,517 from Bridge
Lender to Borrower.

‘Business Day” means any day of the year on which (i) banks located in the City of -
Chicago and the city in which the principal office of the Bond Trustee is located, are not required
or authorized to remain closed and (ii) The New York Stock Exchange is not closed.

“Cash Flow Projection” means a written cash flow projection prepared by an
Independent firm of certified public accountants, a financial advisory firm, a law firm or other
Independent third party qualified and experienced in the preparation of cash flow projections for
structured finance transactions similar to the Bonds, designated by the Borrower and acceptable
to the Rating Agency, establishing the sufficiency of (a) the amount on deposit in the Special
Funds, (b) projected investment income to accrue on amounts on deposit in the Special Funds
during the applicable period and (c) any additional Eligible Funds delivered to the Trustee by or
on behalf of the Borrower to pay Bond Service Charges and the Administrative Expenses, in
each instance, when due and payable, including, but not limited to, any cash flow projection
prepared in connection with (i) the initial issuance and delivery of the Bonds, (ii) a proposed
remarketing of the Bonds, as provided in Section 3.07 hereof, (iii) the release of Eligible Funds
from the Negative Arbitrage Account, as provided in Section 4.03 hereof, and (iv) the purchase,
sale or exchange of Eligible Investments as provided in Section 4.10 hereof.

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

“City Administrative Fee” means the City Administrative Fee to be paid by the Trustee on
behalf of the Borrower to the Issuer, described in Section 4.15 of this Bond Indenture.

“Closing Date” means the initial date of delivery of the Bonds in exchange for the
purchase price of the Bonds sized as set forth in Section 2.13(b).

“Code” means the Internal Revenue Code of 1986, as amended, and any regulations
thereunder applicable to the Bonds.

“Collateral Fund” means the Collateral Fund created in Section 4.01 hereof.

“Completion Certificate” means the certificate attached as Exhibit C to the Loan
Agreement.

“Completion Date” means the date of the completion of the construction of the Project,
as that date shall be certified as provided in Section 3.09 of the Loan Agreement.

“Confirmation of Rating” means a written confirmation, obtained prior to the event or
action under scrutiny, from the Rating Agency to the effect that, following the proposed action or
event under scrutiny at the time such confirmation is sought, the rating of the Rating Agency
with respect to all Bonds then Outstanding and then rated by the Rating Agency will not be
downgraded, suspended, qualified or withdrawn as a result of such action or event.



“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated
the date of issuance of the Bonds, between the Borrower and the Bond Trustee, as
dissemination agent, as the same may amended, restated or supplemented from time to time.

“Controlling Holders” means, in the case of consent or direction to be given hereunder,
the Holders of the majority in aggregate principal amount of the Outstanding Bonds.

“Controlling HUD and GNMA Requirements” means the National Housing Act and any
applicable HUD or GNMA regulations, and related HUD or GNMA administrative requirements
and prohibitions.

“Costs of Issuance” means the “issuance costs” with respect to the Bonds within the
meaning of Section 147(g) of the Code.

“Costs of Issuance Fund” means the Costs of Issuance Fund created in Section 4.01
hereof.

“Designated Office of the Trustee” means the office of the Bond Trustee at the Notice
Address set forth in this Section 1.01 or, solely for purposes of presentation for transfer,
payment or exchange of the Bonds, the designated corporate trust operations or agency office
of the Trustee in Seattle, Washington, or at such other address as may be specified in writing by
the Trustee.

“CRP Bonds" means general obligation bonds, in one or more series, in an aggregate
principal amount not to exceed $660,000,000 for the Chicago Recovery Plan to finance the
costs of transformational change in Chicago in conjunction with the City’s receipt of federal
funds provided as a result of the Covid-19 pandemic.

‘Disbursement Agreement” means the Loan Disbursement Procedures Agreement dated
as of 1, 2022, by and among the Lender, the Issuer, the Subordinate Lender,
the Trustee, and the Borrower, relating to the funding of the Mortgage Loan by the Lender.

‘Dissemination Agent” means the Bond Trustee, or any successbr, as Dissemination
Agent under the Continuing Disclosure Agreement.

‘Dissemination Agent Fee” means the fee payable to the Dissemination Agent as
compensation for its services and expenses in performing its obligations under the Continuing
Disclosure Agreement; provided, however, the amount of the Dissemination Agent Fee payable
under this Indenture is limited to money withdrawn from the Expense Fund and the Borrower will
be responsible to pay the remaining amount of the Dissemination Agent Fee pursuant to
Section 4.04 of the Loan Agreement.

‘DTC” means The Depository Trust Company (a limited purpose trust Company), New
York, New York, and its successors or assigns.

‘DTC Participant” means any participant contracting with DTC under its book-entry
system and includes securities brokers and dealers, banks and trust companies and clearing
corporations.

“Electronic Means” means e-mail, facsimile, or any other electronic means of
communication approved in writing by the Issuer, Trustee and Underwriter.



“Eligible Funds” means, as of any date of determination, any of:

(a)

(b)

(c)
-(d)

(e)

(f)

(9

the proceeds of the Bonds (including any additional amount paid to
the Trustee as the purchase price thereof by the Underwriter);

money received by the Trustee representing advances to the
Borrower of Lender Funds, [proceeds of the Bridge Loan] and
proceeds of the Subordinate Loan;

amounts drawn by the Trustee on a letter of credit;

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

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

any payments made by the Borrower and held by the Trustee for a
continuous period of 123 days, provided that no Act of Bankruptcy has
occurred during such period; and

investment income derived from the investment of the money
described in (a) through (f) above.

“Eligible Investments” means, subject to the provisions of Section 4.10 hereof and to the
extent authorized under State law any of the following obligations which mature (or are
redeemable at the option of the Trustee) at such time or times as to enable disbursements to be
made from the fund in which such investment is held or allocated in accordance with the terms

of this Indenture:
(a)
(b)

Government Obligations; and

Shares or units in any money market mutual fund rated “Aaa-mf’ by

Moody'’s (or the equivalent Highest Rating Category given by the Rating Agency for that
general category of security) including mutual funds of the Trustee or its affiliates or for
which the Trustee or an affiliate thereof serves as investment advisor or provides other
services to such mutual fund and receives reasonable compensation therefor that are

registered under the Investment Company Act of 1940, as amended, whose



investment portfolio consists solely of direct obligations of the government of the United
States of America.

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

“Expense Fund” means the Expense Fund created in Section 4.01 hereof.

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

“Federal Tax Status” means, as to the Bonds, the status of the interest on the Bonds as
excludable from gross income for federal income tax purposes of the Hoiders of the Bonds
(except on Bonds while held by a substantial user or related person, each as defined in the
Code).

‘“FHA” means the Federal Housing Administration, an organizational unit within HUD,
and may refer to the Commissioner thereof, any authorized representative thereof or the
successor thereof.

‘FHA Commitment” means the Commitment for Insurance of Advances issued by FHA
with respect to FHA Insurance on the Mortgage Loan, as the same may be amended.

“FHA Insurance” means the mortgage insurance for the Mortgage Loan by FHA under
the provisions of Section 220 of the National Housing Act and the regulations promulgated
thereunder.

“Financing Documents” means this Indenture, the Bonds, the Loan Agreement, the Note,
the Disbursement Agreement, the Borrower's Tax Certificate, the Issuer’'s Tax Certificate, the
Tax Regulatory Agreement, the Bond Purchase Agreement, the Continuing Disclosure
Agreement, the Remarketing Agreement and any other instrument or document executed in
connection with the Bonds, together with all modifications, extensions, renewals and
replacements thereof, but excluding the GNMA Documents and the Mortgage Loan Documents.

“Force Majeure” means any of the causes, circumstances or events described as
constituting Force Majeure in Section 8.01 of the Loan Agreement.

“‘GNMA” means the Government National Mortgage Association, and its successors and
assigns.

- “GNMA Certificate” means a mortgage backed security issued by the Lender,
guaranteed as to timely payment of principal and interest by GNMA pursuant to the National
Housing Act and the regulations thereunder, and issued with respect to and backed by the
Mortgage Loan.



“GNMA Documents” means any GNMA Certificate, the commitment issued by GNMA to
the Lender to guarantee the GNMA Certificate or GNMA Certificates and all other documents,
certifications and assurances executed and delivered by the Lender, GNMA or the Borrower in
connection with the GNMA Certificate or GNMA Certificates.

“Government Obligations” means (i) noncallable, non-redeemable direct obligations of
the United States of America for the full and timely payment of which the full faith and credit of
the United States of America is pledged, and (ii) obligations issued by a Person controlled or
supervised by and acting as an instrumentality of the United States of America, the full and
timely payment of the principal of, premium, if any, and interest on which is fully guaranteed as
a full faith and credit obligation of the United States of America (including any securities
described in (i) or (ii) issued or held in book-entry form on the books of the Department of the
Treasury of the United States of America), which obligations, in either case, are not subject to
redemption prior to maturity at less than par at the option of anyone other than the holder
thereof.

_ ‘Highest Rating Category” means, with respect to an Eligible Investment, that the
Eligible Investment is rated by a Rating Agency in the highest rating given by that Rating
Agency for that Rating Category, provided that such rating shall include but not be below “Aaa”
or “Aaa/VMIG 1” if rated by Moody’s or “A-1+" or “AA+” if rated by S&P.

“Holder” or “Bondholder” when used with respect to any Bond, means the Person in
whose name such Bond is registered.

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

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

“Indenture” means this Bond indenture, dated as of 1, 2022, between
the Issuer and the Bond Trustee, as amended or supplemented from time to time.

‘Independent” when used with respect to a specified Person means such Person has no
specific financial interest direct or indirect in the Borrower or any Affiliate of the Borrower and in
the case of an individual is not a director, trustee, officer, partner, member or employee of the
Borrower or any Affiliate of the Borrower and in the case of an entity, does not have a partner,
director, trustee, officer, member or employee who is a director, trustee, partner, member,
officer or employee of any partner or member of the Borrower or any Affiliate of the Borrower.

“Inducement Ordinance” means the Ordinance.

“Initial Borrower Deposit’ means funds in the amount of $0 provided by or on behalf of
the Borrower, which is to be deposited as provided in Section 4.02(b) hereof.

“Initial Interest Rate” means % per annum.

“Initial Mandatory Tender Date” means | 1,202_.
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“Initial Remarketing Date” means the Initial Mandatory Tender Date, but only if the
conditions for remarketing the Bonds on such date as provided in Section 3.07 hereof are
satisfied.

‘Interest Payment Date” means (a) 1 and 1 of each year beginning
1, 202_, (b) each Redemption Date and (c) each Mandatory Tender Date. In
the case of insufficient funds to pay the purchase price on the Bonds following Mandatory
Tender on the Initial Mandatory Tender Date, “Interest Payment Date” also means the first
Business Day of each month as provided in the second paragraph of Section 2.02 hereof. In
the case of a payment of defaulted interest, “Interest Payment Date” also means the date of
such payment established pursuant to Section 2.03 hereof.

“Interest Period” means, initially, the period from the Closing Date to and including
1, 202_, and thereafter, the period commencing on each succeeding Interest Payment
Date and ending on the last day of the month preceding the next Interest Payment Date.

“Interest Rate” means the Initial Interest Rate to but not including the Initial Mandatory
Tender Date, and thereafter the applicable Remarketing Rate.

“Interest Rate for Advances” means the rate per annum which is two percent plus that
interest rate announced by the Trustee in its lending capacity as a bank as its “Prime Rate” or
its “Base Rate.”

‘Investor Limited Partner” means Red Stone Equity-Fund 88 Limited Partnership, a
Delaware limited partnership, and its permitted successors and assigns.

“Issuer Documents” means the Financing Documents to which the Issuer is a party.

“Issuer Fee” means the amount of $] ], which represents 1.5% of the par
amount of the Bonds, paid by the Trustee on behalf of the Borrower to the Issuer on the Closing
Date in connection with, and as consideration for, the issuance of the Bonds.

“Issuer’s Tax Certificate” means the Issuer's Tax Certificate, dated the Closing Date,
from the Issuer.

“Land Use Restriction Agreement” means the Land Use Restriction Agreement dated as
of 1, 2022, between the Issuer and the Borrower with respect to the Project
and the Bonds.

“Lender” means Merchants Capital Corp.

“Lender Funds” means warehouse funds or other funds of the Lender to be advanced by
the Lender to the Trustee and/or proceeds, if any, received from the sale by the Lender of
GNMA Securities, which, in the aggregate, do not exceed $] ], and which do not
represent an advance of Mortgage Loan funds.

“Loan” means the loan by the Issuer to the Borrower of the proceeds received from the
sale of the Bonds.
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‘“Loan Agreement” means the Loan Agreement dated as of the date hereof among the
Issuer, the Borrower and the Bond Trustee, as the same may be amended, restated or
supplemented from time to time.

“Loan Payments” means the amounts required to be paid by the Borrower in repayment
of the Loan pursuant to the provisions of the Note and Section 4.01 of the Loan Agreement.

“Local Time” means central time (daylight or standard, as applicable) in Chicago, lllinois.

“Mandatory Tender” means a tender of Bonds required by Section 3.05 hereof.

“Mandatory Tender Date” means (a) the Initial Mandatory Tender Date and (b) if the
Bonds Outstanding on the Initial Mandatory Tender Date or on any subsequent Mandatory
Tender Date are remarketed pursuant to Section 3.07 hereof for a Remarketing Period that
does not extend to the final maturity of the Bonds, the day after the last day of the Remarketing
Period.

“Maturity Date” means 1,202_.

“Maximum Interest Rate” means the interest rate equal to the lesser of: (a) 12% per
annum, or (b) the maximum interest rate per annum permitted by applicable State law.

“Mortgage Loan” means the mortgage loan to be made from the Lender to the Borrower
in the principal amount of $ with respect to the Project, as described and provided for in
the FHA Commitment.

“Mortgage Loan Documents” means the mortgage, the mortgage note, the HUD
Regulatory Agreement and all other documents required by the Lender and/or FHA in
connection with the Mortgage Loan.

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

“Negative Arbitrage Account” means the Negative Arbitrage Account of the Bond Fund
created in Section 4.01 hereof.

“Note” means the promissory note of the Borrower, dated as of even date with the Bonds
initially issued, in the form attached as Exhibit A to the Loan Agreement and in the principal
amount of ] |, evidencing the obligation of the Borrower to make Loan Payments.

“Notice Address” means with respect to each of the Persons listed below the address set
forth below until such time as such Person shall have notified each of the other Persons listed
below of a new Notice Address.

If to the Issuer: City of Chicago
Department of Housing
City Hall
121 N. LaSalle Street, Room 1006
Chicago, lllinois 60602
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If to the Borrower:

With a copy to:

If to the Lender:

With a copy to:

If to the Bond Trustee:

With copies to:

City of Chicago

Office of the Corporation Counsel

City Hall - Room 600

121 North LaSalle Street

Chicago, lllinois 60602

Attention: Finance and Economic Development
Division

and to:

City of Chicago

Department of Finance - Financial Policy 33 North
LaSalle Street, Suite 600

Chicago, lllinois 60602

Attention: Deputy Comptroiler

Grace Manor, LP

2850 S. Michigan Avenue
Chicago, IL 60616
Attention: Eileen Rhodes

Katten Muchin Rosenman LLP
525 West Monroe Street
Chicago, IL 60661-3693
Attention: David P. Cohen

Merchants Capital Corp.

410 Monon Boulevard, 5" Floor
Carmel, Indiana 46032
Attention: Lauren E. Campbell

Dinsmore & Shohl LLP

211 North Pennsylvania Street, Suite 1800
Indianapolis, IN 46204

Attention: John W. Hamilton, Esq.

Zions Bancorporation, National Association
601 Union Street, Suite 3600

Seattle, Washington 98101

Attn: Corporate Trust
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If to the Remarketing Agent: Stifel, Nicolaus & Company, Incorporated
10500 NE 8™ Street
Suite 1410
Bellevue, Washington 98004
Attention:

If to the Investor Limited
Partner: c/o Red Stone Equity Partners, LLC

1100 Superior Avenue, Suite 1640
Cleveland, OH 44114
Attention: General Counsel
Applegate & Thorne-Thomsen, P.C.
425 S. Financial Place, Suite 1900
Chicago, IL 60605

With a copy to: Attention: Bennett P. Applegate

If to the Rating Agency: Moody’s Investors Service, Inc.
7 World Trade Center
250 Greenwich Street, 16" Floor
New York, New York 10007
Attention: Public Finance Group — Housing Team
Electronic notices shall be delivered to:
Housing@moodys.com

“Notice by Mail” or “notice” of any action or condition “by Mail” shall mean a written
notice meeting the requirements of this Bond Indenture mailed by first-class mail to the Holders
o