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DEPARTMENT OF PLANNING AND DEVELOPMENT
CITY OF CHICAGO

July 25, 2014

TO THE HONORABLE CHAIRMAN, EDWARD M. BURKE AND MEMBERS OF THE
COMMITTEE ON FINANCE OF THE CITY COUNCIL

Ladies and Gentlemen:
[ transmit herewith an ordinance authorizing the issuance of an up to $6,500,000 tax-exempt

private placement loan with Citibank, N.A and approval of a $1,350,000 Multi-Family Loan to
Sangamon Terrace, LP. These loans will finance the development of affordable housing for

senior citizens.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

QA

Andrew J. Mooney
Commissioner

121 NORTH LASALLE STREET, ROOM 1000, CHICAGO. 1LLINOIS 60602



ORDINANCE

WHEREAS, by virtue of Section 6(a) of Article VIl of the 1970 Constitution of the State of
llinois (the “Constitution”), the City of Chicago (the “City”) is a home rule unit of local
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 an
affordable multi-family housing facility for low- and moderate-income families located in the City
(“Multi-Family Housing Financing”); 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 Sangamon Terrace LP, an lllinois limited partnership (the “Borrower”),
the general partner of which is Sangamon Terrace GP LLC, an lllinois limited liability company
(the “General Partner”), the manager of which is Sangamon Terrace, NFP, an lllinois not-for-
profit corporation (the “Manager”), to enable it to pay or reimburse a portion of the costs of the
“residential project” (as described and defined in the following paragraph) within a building
which is located at 6145 South Sangamon Street, Chicago, lllinois (the “Facility”) on certain real
property (the “Property”); and

WHEREAS, the “residential project” consists of the acquisition, construction,
rehabilitation, development, and equipping of certain portions of the Property, which will consist
~of approximately 24 rental units for senior citizens, all of which will be affordable units (the
“Affordable Units” or the “Units”) and related common areas within the Facility (collectively, the
“Project”); and

WHEREAS, by this Ordinance, the City Council has determined that it is necessary and
in the best interests of the City to enter into a funding loan agreement (the “Funding Loan
Agreement’) with Citibank, N.A., a national banking association (the “Funding Lender”),
pursuant to which the Funding Lender will advance funds in an aggregate principal amount not
to exceed Six Million Five Hundred Thousand Dollars ($6,500,000) (the “Funding Loan") and
the City will enter into a promissory note (the “Note”), to evidence the Funding Loan 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 that 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, a mortgage on the Project and certain other
related collateral, and by pledges and/or assignments of certain funds, personal property, and
contractual rights of the Borrower and its affiliates; 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
lllinois or any political subdivision thereof, within the purview of any Constitutional limitation or
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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 the Note shall have the right to compel the
taxing power of the City, the State of lllinois 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 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 for
the security for and terms and conditions of the Funding Loan, and the Note to be entered into
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, (iii) one or more Tax Compliance
Agreements and/or tax certificates (each, a “Tax Agreement’ and 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 Restriction 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 City’s Department of Planning and Development
(“DPD”); and

WHEREAS, DPD has preliminarily reviewed and approved the making of a loan to the
Borrower in an amount not to exceed One Million Three Hundred Fifty Thousand and No/100
Dollars ($1,350,000) (the “Affordable Housing Loan”) to be funded from the Multi-Family
Program Funds pursuant to the terms and conditions set forth in Exhibit A attached hereto and
made a part hereof; now therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO, AS
FOLLOWS:

Section 1. Incorporation of Recitals. The recitals contained in the preambles to
this Ordinance are hereby incorporated into this Ordinance by this reference. All capitalized
terms used in this Ordinance, unless otherwise defined herein, shall have the meanings
ascribed thereto in the Funding Loan Agreement and the Redevelopment 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 Authorized Officer (as defined in Section 3) to establish the terms of the Funding Loan
Agreement and related Note, the Borrower Loan Agreement and the Borrower Note on such
terms as and to the extent such officer determines that such terms are desirable and in the best
financial interest of the City. Any such designation and determination by an 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.
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Section 3.  Authorization of the Funding Loan Agreement, the Note, the
Borrower Loan Agreement and Related Agreements. Upon the approval and availability of
the additional financing as shown in Exhibit A, the execution and delivery of the Funding Loan
Agreement and the Note in an aggregate principal amount not to exceed Six Million Five
Hundred Thousand Dollars ($6,500,000) is hereby authorized. 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 57 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 12% or 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 Note therein and
as set forth in the Funding Loan Notification. 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
(as defined below) or (iii) any other officer designated in writing by the Mayor (the Mayor, the
Chief Financial Officer or any such other officer being referred to as an “Authorized Officer’) 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, 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.

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 said 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.

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 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.

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
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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 hereby authorized to attest the Tax Agreements on behaif of the City,
in substantially the forms of such documents used in previous tax-exempt Multi-Family Housing
Financings (with appropriate 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.

Section4.  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 the following security
(other than certain Unassigned Rights of the City):

(a) all right, titleiand interest of the City in, to and under the Borrower
Loan Agreement and the Borrower Note, including, without limitation, all rents, revenues
and receipts derived by the City from the Borrower relating to the Project and including,
without limitation, all Pledged Revenues, Borrower Loan Payments and Additional
Borrower Payments derived by the City under and pursuant to, and subject to the
provisions of, the Borrower Loan Agreement; provided that the pledge and assignment
made under the Funding Loan Agreement shall not impair or diminish the obligations of
the City under the provisions of the Borrower Loan Agreement;

(b) all right, title and interest of the City in, to and under, together with all
rights, remedies, privileges and options pertaining to, the documents forms of which are
appended as exhibits to this Ordinance (the “Funding Loan Documents”), and all other
payments, revenues and receipts derived by the City under and pursuant to, and subject
to the provisions of, the Funding Loan Documents;

(c) any and all moneys and investments from time to time on deposit in,
or forming a part of, all funds and accounts created and held under the Funding Loan
Agreement, subject to the provisions of the Funding Loan Agreement permitting the
application thereof for the purposes and on the terms and conditions set forth therein;
and

(d) any and all other real or personal property of every kind and nature or
description, which may from time to time hereafter, by delivery or by writing of any kind,
be subjected to the lien of the Funding Loan Agreement as additional security by the City
or anyone on its part or with its consent, or which pursuant to any of the provisions of the
Borrower Loan Agreement may come into the possession or control of the Funding
Lender or a receiver appointed pursuant to the Funding Loan Agreement.
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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. Nothing contained in
this Ordinance shall limit or restrict the subordination of the pledge of such rights, proceeds and
investment income as set forth in the Funding Loan Agreement to the payment of any other
obligations of the City enjoying a lien or claim on such rights, proceeds and investment income
as of the date of execution and delivery of the Funding Loan Agreement and the Note, all as
shall be determined by the Authorized Officer at the time of the execution and delivery of the
Funding Loan Agreement and the Note. The Funding Loan Agreement 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 execution and
delivery of the Funding Loan Agreement and the Note.

Section 5.  Delivery of the Funding Loan Agreement and the Note. It has been
determined that Citibank, N.A., a national banking association, or such other funding lender as
approved by the Authorized Officer, shall be the initial Funding Lender and shall hold the
Funding Loan Agreement and the Note, subject to the terms and conditions of a required
transferee representations letter (the “Representations Letter”) which shall be delivered to the
City by the Funding Lender. Any subsequent Funding Lender approved by the 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 an Representations Letter,
substantially in the form of the Representations Letter set forth in the Funding Loan Agreement.
The aggregate costs of origination of the Funding Loan paid from the proceeds of the Funding
Loan shall not exceed two percent (2%) of the aggregate principal amount of the Note.

Section 6. Funding Loan Notification. Subsequent to the execution and delivery of
any Funding Loan Agreement and the Note, the Authorized Officer shall file in the Office of the
City Clerk a Funding Loan Notification for such Funding Loan Agreement and the Note directed
to the City Council setting forth (i) the aggregate original principal amount of, payment schedule,
prepayment provisions for the Note, (ii) the extent of any tender rights to be granted to the
holder of the Note, (iii) the interest rate on the Note, (iv) 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, (v) any other matter authorized by this Ordinance to be determined by
an Authorized Officer at the time of the execution and delivery of the Funding Loan Agreement
and the 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.

Section 7. Use of Proceeds. The proceeds from the Funding Loan (as evidenced
by the Note) shall be deposited as provided in the Funding Loan Agreement and used for the
Project.

Section 8. Volume Cap. The Funding Loan Agreement and the Note are obligations
taken into account under Section 146 of the Code in the allocation of the City’s volume cap.

Section 9. DPD_Approval. Upon the approval and availability of the additional
financing as shown in Exhibit A, the Commissioner of DPD (the “Commissioner’) and a
designee of the Commissioner (collectively, the DPD Authorized Officer”) are each 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
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connection with the implementation of the Affordable Housing Loan. The DPD Authorized
Officer is hereby authorized, subject to the approval of the Corporation Counsel, to negotiate
any and all terms and provisions in connection with the Affordable Housing Loan which do not
substantially modify the terms described in Exhibit A. Upon the execution and receipt of proper
documentation, the DPD Authorized Officer is hereby authorized to disburse the proceeds of the
Affordable Housing Loan to the Borrower.

Section 10. Additional Authorization. Each Authorized Officer, the City Treasurer
and the Authorized DPD Officer are each hereby authorized to execute and deliver and the City
Clerk and the Deputy City Clerk are each hereby authorized to 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 related
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 14 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 authority as herein set forth. Notwithstanding
anything contained herein (including but not limited to Sections 3 and 9 hereof), if any portion
of the Additional Financing is not approved and available at such time as the Authorized Officer
otherwise deems it in the best interest of the City to execute the City Agreements, then the
Authorized Officer may so execute the City Agreements (with such changes thereto as the
Authorized Officer deems 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 11. Affordable Housing. Section 2-45-110 of the Municipal Code of
Chicago (the “Municipal Code”) shall not apply to the Project or the Property.

Section 12. 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 13. Administrative Fee. DPD is hereby authorized to charge an
administrative fee or fees in connection with the delivery and administration of the Funding Loan
Agreement and the Note, which shall be coliected under such terms and conditions as
determined by the Authorized DPD Officer and which shall be in an amount as determined by
the Authorized DPD Officer but not to exceed the maximum amount permitted under Section
148 of the Code to avoid characterization of the Funding Loan Agreement and the Note as
“arbitrage bonds” as defined in such Section 148. Such administrative fee or fees shall be used
by DPD for administrative expenses and other housing activities. Initially, such administrative
fee or fees shall be an amount equal to (i) 1.5% of the original principal amount of the Note
payable upon issuance of the Note, plus (ii) an on-going compliance fee of $25 per unit payable
annually. The City’s legal reserve fee with respect to the Project, payable upon issuance of the
Note from the proceeds of the Note or from funds contributed by the Borrower, shall be 0.10%
of the original principal amount of the Note. Such fee shall be used by the City to pay legal
costs or other expenses in connection with the Project, the Note, or other City issuances.

4826-6481-8714.9



Section 14. 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 Agreement (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
otherwise, 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.

Section 15. No Impairment. To the extent that any ordinance, resolution, rule, order
or provision of 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 of the Municipal
Code. Section 2-45-110 of the Municipal Code shall not apply to the Project.

Section 16. Effective Date. This Ordinance shall be in full force and effect
immediately upon its passage and approval.
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Source:

Amount:

Term:

Interest:

Security:

EXHIBIT A
Affordable Housing Loan

Multi-Family Program Funds

Not to exceed $1,350,000 or such amount as may be acceptable to the
Commissioner

Not to exceed 57 years

Zero percent per annum or such interest rate as may be acceptable to the
Commissioner

Non-recourse loan; junior mortgage on the Property (the “City Mortgage”)

Additional Financing

1. The Note, as described in this Ordinance. The Note will be secured by a mortgage from
the Borrower in favor of the City, as assigned to Citibank, N.A., pursuant to the terms of
the Funding Loan Agreement. The mortgage will grant the holder of the Note secured
thereby a mortgage on the Property that is senior to the City Mortgage.

2. HUD Section 202 Capital Advance Loan

Amount:
Lender:

Term:
Source:
Interest:

Security:

$3,894,600 or such amount as may be acceptable to the Commissioner

Sangamon Terrace, NFP or another entity acceptable to the
Commissioner

Not to exceed 57 Years

United State Department of Housing and Urban Development grant to
Sangamon Terrace, NFP or another entity acceptable to the
Commissioner :

Zero percent per annum or such interest rate as may be acceptable to the
Commissioner

Non-Recourse, Mortgage on the Property senior to the City Mortgage

3. HUD Section 202 Demonstration Pre-Development Grant/Loan

Amount:

Lender:

Term:
Source:

Interest:
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$400,000 or such amount as may be acceptable to the Commissioner

Sangamon Terrace, NFP or another entity acceptable to the
Commissioner

Not to exceed 57 years

United States Department of Housing and Urban Development grant to
Sangamon Terrace, NFP or another entity acceptable to the
Commissioner

6% per annum or such interest rate as may be acceptable to the
Commissioner



Security: Non-Recourse, Mortgage on the Property junior to the City Mortgage

4. Member Loan or Contribution

Amount: $37,500 or such amount as may be acceptable to the Commissioner
Lender: Englewood Cooperative or another entity acceptable to the Commissioner
Term: Not to exceed 57 years if a subordinate loan

Source: Funds from the Lender .

Interest: 6% per annum or such interest rate as may be acceptable to the

Commissioner for a subordinate loan

Security: Non-Recourse Mortgage on the Property junior to the City Mortgage if a
subordinate loan.

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

Amount: Approximately $2,723,320 or such amount as may be acceptable to the
Commissioner

Source: To be derived from the syndication of the LIHTCs allocated to the Project

6. Borrower Contribution

Amount: $100
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EXHIBIT B

Funding Loan Agreement and the Note

See attached pages.
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EXHIBIT C

Borrower Loan Agreement

See attached pages.
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EXHIBIT p

Land Use Restriction Agreement

See attacheq pages.
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FUNDING LOAN AGREEMENT
Between

CITIBANK, N.A,,
as Funding Lender

and

CITY OF CHICAGO,
as Governmental Lender

Dated as of 1,2014
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FUNDING LOAN AGREEMENT

This Funding Loan Agreement, dated as of 1, 2014 (this “Funding Loan
Agreement”), is entered into by CITIBANK, N.A. (together with any successor hereunder, the
“Funding Lender”) and CITY OF CHICAGO, a municipality and home rule unit of local
government duly organized and validly existing under the constitution and laws of the State of
Hlinois (together with its successors and assigns, the “Governmental Lender”).

RECITALS
WHEREAS, the Governmental Lender has been duly created and organized pursuant to
and in accordance with the provisions of Article VII, Section 6 of the 1970 Constitution of the
State Illinois, for the purpose of providing a means of financing the costs of residential
ownership and development that will provide decent, safe and sanitary housing for persons of
low and moderate income at prices or rentals they can afford; and

WHEREAS, the Governmental Lender is authorized: (a) to make loans to any person to
provide financing for rental residential developments located within the jurisdiction of the
Governmental Lender and intended to be occupied in part by persons of low and moderate
income, as determined by the Governmental Lender; (b) to incur indebtedness for the purpose of
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 of such indebtedness of the Governmental 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 of the
Governmental Lender in order to secure the payment of the principal of, prepayment premium, if
any, on and interest on such indebtedness of the Governmental Lender; and

WHEREAS, Sangamon Terrace LP, an Illinois limited partnership (the “Borrower”),
has requested the Governmental Lender to enter into this Funding Loan Agreement under which
the Funding Lender (i) will advance funds (the “Funding Loan™) to or for the account of the
Governmental Lender, and (ii) apply the proceeds of the Funding Loan to make a loan (the
“Borrower Loan”) to the Borrower to finance the acquisition, construction, rehabilitation,
development, and equipping of a multifamily residential project located in the City of Chicago,
Cook County, Illinois, known or to be known as Sangamon Terrace Apartments and consisting
of approximately 24 rental units, all of which will be affordable units, and related common areas
(collectively, the “Project™); and

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the
Governmental Lender and the Borrower will enter into a Borrower I.oan Agreement of even date
herewith (as it may be supplemented or amended, the “Borrower Loan Agreement”), whereby
the Borrower agrees to make loan payments to the Governmental Lender in an amount which,
when added to other funds available under this Funding Loan Agreement. will be sufficient to
enable the Governmental Lender to repay the Funding Loan and to pay all costs and expenses
related thereto when due; and

4832-9215-7466 3



WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement,
the Borrower will execute and deliver to the Governmental Lender its Multifamily Note dated
the Closing Date (the “Borrower Note™) and the obligations of the Borrower under the Borrower
Note will be secured by a lien on and security interest in the Project pursuant to a Multifamily
Mortgage, Assignment of Rents, Security Agreement of even date herewith (the “Security
Instrument”), made by the Borrower in favor of the Governmental Lender, as assigned to the
Funding Lender to secure the performance by the Governmental Lender of its obligations under
the Funding Loan; and

WHEREAS, the Governmental Lender has executed and delivered to the Funding
Lender its Multifamily Mortgage Revenue Note dated as of the Closing Date (the
“Governmental Lender Note”) evidencing its obligation to make the payments due to the
Funding Lender under the Funding Loan as provided in this Funding Loan Agreement, all things
necessary to make the Funding Loan Agreement the valid, binding and legal limited obligation
of the Governmental Lender, have been done and performed and the execution and delivery of
this Funding Loan Agreement and the execution and delivery of the Governmental Lender Note,
subject to the terms hereof, have in all respects been duly authorized;

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

ARTICLE 1

DEFINITIONS; PRINCIPLES OF 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.

The terms “herein, “hereof” and “hereunder™ and other words of similar import refer to
this Funding Loan Agreement 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 assigned to
them. and all computations herein provided for shall be made, in accordance with the Approved
Accounting Method. All references herein to “Approved Accounting Method” refer to such
principles as they exist at the date of application thereof.
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All references in this instrument to designated “Articles,” “Sections” and other
subdivisions are to the designated Articles, Sections and subdivisions of this instrument as
originally executed.

All references in this instrument to a separate instrument are to such separate instrument
as the same may be amended or supplemented from time to time pursuant to the applicable
provisions thereof.

References to the Governmental Lender Note as “tax-exempt” or to the “tax-exempt
status” of the Governmental Lender Note are to the exclusion of interest payable on the
Governmental Lender Note (other than any portion of the Governmental Lender Note held by a
“substantial user” of the Project or a “related person” (within the meaning of Section 147 of the
Code) thereto) from gross income for federal income tax purposes pursuant to Section 103(a) of
the Code.

The following terms have the meanings set forth below:

“Additional Borrower Payments” shall have the meaning given such term in the
Borrower Loan Agreement.

“Affiliate” shall mean, as to any Person, any other Person that, directly or indirectly, is in
Control of, is Controlled by or is under common Control with such Person.

“Approved Transferee” means (1) a “qualified institutional buyer” (“QIB”) as defined
in Rule 144A promulgated under the Securities Act of 1933, as in effect on the date hereof (the
“Securities Act”) that is a financial institution or commercial bank having capital and surplus of
$5,000,000,000 or more, (2) an affiliate of the Funding Lender, or (3) a trust or custodial
arrangement established by the Funding Lender or one of its affiliates the beneficial interests in
which will be owned only by QIBs.

“Authorized Amount” shall mean an amount not to exceed $6,500,000, the maximum
principal amount of the Funding Loan under this Funding Loan Agreement.

“Authorized City Representative” shall have the meaning as set forth in the Ordinance.
“Borrower” shall mean Sangamon Terrace LP, an lilinois limited partnership.

“Borrower Controlling Entity” shall mean, if the Borrower is a partnership, any general
partner or managing partner of the Borrower, or if the Borrower is a limited liability company,
the manager or managing member of the Borrower.

“Borrower Loan” shall mean the mortgage loan made by the Governmental Lender to
the Borrower pursuant to the Borrower Loan Agreement in the aggregate principal amount of the
Borrower [Loan Amount, as evidenced by the Borrower Note.

“Borrower Loan Agreement” shall mean the Borrower Loan Agreement. of even date
herewith, between the Governmental Lendecr and the Borrower, as supplemented, amended or
replaced from time to time in accordance with its terms.

I
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“Borrower Loan Agreement Default” shall mean any event of default set forth in
Section 8.1 of the Borrower Loan Agreement. A Borrower Loan Agreement Default shall
“exist” if a Borrower Loan Agreement Default shall have occurred and be continuing beyond any
applicable notice and cure period.

“Borrower Loan Amount” shall mean an amount not to exceed $6,500,000.

“Borrower Loan Documents” shall have the meaning given such term in the Borrower
Loan Agreement.

“Borrower Note” shall mean the “Borrower Note” as defined in the Borrower Loan
Agreement.

“Business Day” shall mean any day other than (i) a Saturday or a Sunday, or (ii) a day on
which federally insured depository institutions in New York, New York, Chicago, Illinois or the
cities in which the offices of the Funding Lender are located are authorized or obligated by law,
regulation, governmental decree or executive order to be closed.

“Closing Date” shall mean , 2014, the date that initial Funding Loan proceeds
are disbursed hereunder.

“Code” shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date or
(except as otherwise referenced herein) as it may be amended to apply to obligations issued on
the Closing Date, together with applicable proposed, temporary and final regulations
promulgated, and applicable official public guidance published, under the Code.

“Construction Escrow Agreement” shall mean that certain Construction Escrow
Agreement, dated __, 2014, among the Title Company named therein, in its capacity
as escrow agent, Governmental Lender, Funding Lender, certain subordinate lenders named
therein, and Borrower, as such agreement may be amended, modified, supplemented and
replaced from time to time,.

“Construction Funding Agreement” shall mean that certain Construction Funding
Agreement of even date herewith, between the Funding Lender, as agent for the Governmental
Lender, and Borrower, pursuant to which the Borrower Loan will be advanced by the Funding
Lender (or the Servicer on its behalf), as agent of the Governmental Lender, to the Borrower and
setting forth certain provisions relating to disbursement of the Borrower Loan during
construction, insurance and other matters, as such agreement may be amended, modified,
supplemented and replaced from time to time.

“Contingency Draw-Down Agrecement” shall mean the Contingency Draw-Down
Agreement of even date herewith between the Funding Lender and the Borrower relating to
possible conversion of the Funding Loan from a draw-down loan to a fully funded loan.

“Control” shall mean, with respect to any Person, either (i) ownership directly or through
other entities of more than 50% of all beneficial equity interest in such Person, or (i1) the
posscssion, directly or indirectly, of the power to direct or causc the direction of the management
and policies of such Person, through the ownership of voting securities. by contract or otherwise.

4

4852-9215-7466 3



“Draw-Down Notice” shall mean a notice described in Section 1.01 of the Contingency
Draw-Down Agreement regarding the conversion of the Funding Loan from a draw down loan to
a fully funded loan.

“Event of Default” shall have the meaning ascribed thereto in Section 9.1 hereof.
“Fitch” shall mean Fitch, Inc.

“Funding Lender” shall mean Citibank N.A., a national banking association, and any
successor under this Funding Loan Agreement and the Borrower Loan Documents.

“Funding Loan Agreement” shall mean this Funding Loan Agreement, of even date
herewith, by and between the Funding Lender and the Governmental Lender, as it may from time
to time be supplemented, modified or amended by one or more indentures or other instruments
supplemental thereto entered into pursuant to the applicable provisions thereof.

“Funding Loan Documents” shall mean (i) this Funding Loan Agreement, (ii) the
Borrower Loan Agreement, (iii) the Regulatory Agreement, (iv) the Tax Compliance Agreement,
(v) the Borrower Loan Documents, (vi) all other documents evidencing, securing, governing or
otherwise pertaining to the Funding Loan, and (vii) all amendments, modifications, renewals and
substitutions of any of the foregoing.

“Government Obligations” shall mean noncallable, nonprepayable (i) direct. general
obligations of the United States of America, or (ii) any obligations unconditionally guaranteed as
to the full and timely payment of all amounts due thereunder by the full faith and credit of the
United States of America (including obligations held in book entry form), but specifically
excluding any mutual funds or unit investment trusts invested in such obligations.

“Governmental Lender” shall mean the City of Chicago, a municipality and home rule
unit of local government duly organized and validly existing under the constitution and laws of
the State of Illinois, together with its successors and assigns.

“Governmental Lender Note” shall mean the Governmental Lender Note described in
the recitals of this Funding Loan Agreement.

“Highest Rating Category” shall mean, with respect to a Permitted Investment, that the
Permitted Investment is rated by each Rating Agency in the highest rating category given by that
Rating Agency for that general category of security. If at any time the Governmental Lender
Note is not rated (and, consequently, there is no Rating Agency), then the term “Highest Rating
Catcgory” means, with respect to a Permitted Investment, that the Permitted 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 debt
established by S&P is “A 1+” for debt with a term of onc year or less and “AAA” for a term
greater than one ycar, with corresponding ratings by Moody’s of *MIG 17 (for fixed rate) or
*VMIG I (for variable rate) for three months or less and “Aaa” for greater than three months.
If at any time (i) the Governmental Lender Note is not rated, (ii) both S&P and Moody's rate a
Permitted Investment and (iit) one of those ratings is below the Highest Rating Category, then
such Permitted Investment will, nevertheless, be deemed to be rated in the Highest Rating

|

b

ARI2.9215-7466 3



Category if the lower rating is no more than one rating category below the highest rating
category of that rating agency. For example, a Permitted Investment rated “AAA™ by S&P and
“Aa3” by Moody’s is rated in the Highest Rating Category. If, however, the lower rating is more
than one full rating category below the Highest Rating Category of that rating agency, then the
Permitted Investment will be deemed to be rated below the Highest Rating Category. For
example, a Permitted Investment rated “AAA” by S&P and “A1” by Moody’s is not rated in the
Highest Rating Category.

“Material Funding Lender Event” shall mean the occurrence and continuation of one
or more of the following;:

(a) Prior to the advancement by the Funding Lender of the entire amount of
the Funding Loan, the Funding Lender fails to advance funds requisitioned by the
Borrower pursuant to the Borrower Loan Agreement and the Construction Funding
Agreement other than by reason of non-conformance of such requisition with the
requirements of the Borrower Loan Agreement or the Construction Funding Agreement
or other failure of any condition to the funding of a requisition set forth in Article 3 of the
Construction Funding Agreement, AND (i) a petition has been filed and is pending
against the Funding Lender under any bankruptcy, reorganization, arrangement,
insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction,
whether now or hereafter in effect, and has not been dismissed within 60 days after such
filing; (ii) the Funding Lender has filed a petition, which is pending, under any
bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution or
liquidation law of any jurisdiction, whether now or hereafter in effect, or has consented to
the filing of any petition against it under such law; or (iii) the Funding Lender shall have
a receiver, liquidator or trustee appointed for it or for the whole or substantially all of its
property. The occurrence of a Material Funding Lender Event under this subsection (a)
and the exercise of remedies upon any such declaration shall be subject to any applicable
limitations of federal bankruptcy law affecting or precluding such declaration or exercise
during the pendency of or immediately following any bankruptcy, liquidation or
reorganization proceedings;

(b) Prior to the advancement by the Funding Lender of the entire amount of
the Funding Loan (i) the Funding Loan Agreement or the Construction Funding
Agreement for any reason ceases to be valid and binding on the Funding Lender or is
declared to be null and void, or the validity or enforceability of any provision of the
Funding Loan Agreement or the Construction Funding Agreement material to the
performance by the Funding Lender of its obligations thcreunder is denied by the
Funding Lender or any court of applicable jurisdiction, or the Funding Lender is denying
further liability or obligation under the Funding Loan Agreement or the Construction
Funding Agreement, in all of the above cases contrary to the terms of the Funding Loan
Agreement and the Construction Funding Agreement, in any case, in a final non-
appealable judgment: (ii) the Funding Lender has rescinded, rcpudiated or terminated the
Funding Loan Agreement or the Construction Funding Agreement; or (iii) the Funding
Lender is dissolved or confiscated by action of government due to war or peace time
cmergency or the United States government declares a moratorium on the Funding
Lender’s activities; or
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(c) Failure by the Funding Lender (i) to respond to a complete and compliant
funding requisition properly presented by the Borrower to the Funding Lender for
advancement of Loan funds pursuant to the Borrower Loan Agreement and the
Construction Funding Agreement within 7 days of the receipt of such funding requisition,
or (ii) to fully fund within 10 days after the Funding Lender approves a funding
requisition from the Borrower to the Funding Lender and has confirmed such requisition
for payment pursuant to the terms of the Borrower Loan Agreement and the Construction
Funding Agreement.

“Maturity Date” shall mean | 1,201

“Maximum Rate” shall mean the lesser of (i) 12% per annum and (ii) the maximum
interest rate that may be paid on the Funding Loan under State law.

“Minimum Beneficial Ownership Amount” shall mean an amount no less than [fifteen]
percent ([15]%) of the outstanding principal amount of the Funding Loan.

“Moody’s” shall mean Moody’s Investors Service, Inc., or its successor.

“Noteowner” or “owner of the Governmental Lender Note” means the owner, or as
applicable, collectively the owners, of the Governmental Lender Note as shown on the
registration books maintained by the Funding Lender pursuant to Section 2.4(d).

“Negative Arbitrage Deposit” has the meaning set forth in the Contingency Draw-Down
Agreement.

“Ongoing Governmental Lender Fee” shall mean the annual fee of the Governmental
Lender in the amount of $ . The Ongoing Governmental Lender Fee is payable annually
in advance by the Borrower to the Governmental Lender on each December 1, commencing on
the Closing Date, so long as any portion of the Funding Loan is outstanding.

“Opinion of Counsel” shall mean a written opinion from an attorney or firm of
attorneys, acceptable to the Funding Lender and the Governmental Lender with experience in the
matters to be covered in the opinion; provided that whenever an Opinion of Counsel is required
to address the exclusion of interest on' the Governmental Lender Note from gross income for
purposes of federal income taxation, such opinion shall be provided by Tax Counsel.

“Ordinance” shall mean the Ordinance adopted by the Governmental Lender on
, 2014 authorizing the Funding Loan and the execution and delivery of the Funding
Loan Documents to which Governmental Lender is a party.

“Permitted Investments” shall mean, to the extent authorized by law for investment of
any moneys held under this Funding Loan Agreement:

(a) Government Obligations.
(b) Direct obligations of, and obligations on which the full and timely

payment of principal and intercst is unconditionally guaranteed by, any agency or

1
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instrumentality of the United States of America (other than the Federal Home Loan
Mortgage Corporation) or direct obligations of the World Bank, which obligations are
rated in the Highest Rating Category.

(c) Obligations, in each case rated in the Highest Rating Category, of (i) any
state or territory of the United States of America, (ii) any agency, instrumentality,
authority or political subdivision of a state or territory or (iii) any public benefit or
municipal corporation the principal of and interest on which are guaranteed by such state
or political subdivision.

(d) Any written repurchase agreement entered into with a Qualitied Financial
Institution whose unsecured short term obligations are rated in the Highest Rating
Category.

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

® Interest bearing negotiable certificates of deposit, interest bearing time
deposits, interest bearing savings accounts and bankers’ acceptances, issued by a
Qualified Financial Institution if either (i) the Qualified Financial Institution’s unsecured
short term obligations are rated in the Highest Rating Category or (ii) such deposits,
accounts or acceptances are fully collateralized by investments described in clauses (a) or
(b) of this definition or fully insured by the Federal Deposit Insurance Corporation.

(8) An agreement held by the Funding Lender for the investment of moneys at
a guaranteed rate with a Qualified Financial Institution whose unsecured long term
obligations are rated in the Highest Rating Category or the Second Highest Rating
Category, or whose obligations are unconditionally guaranteed or insured by a Qualified
Financial Institution whose unsecured long term obligations are rated in the Highest
Rating Category or Second Highest Rating Category; provided that such agreement is in
a form acceptable to the Funding Lender; and provided further that such agreement
includes the following restrictions:

Q) the invested funds will be available for withdrawal without penalty
or premium, at any time that (A) the Funding Lender is required to pay moneys
from the Fund(s) established under this Funding Loan Agreement to which the
agreement is applicable, or (B) any Rating Agency indicates that it will lower or
actually lowers, suspends or withdraws the rating on the Funding LLoan on account
of the rating of the Qualified Financial Institution providing, guaranteeing or
insuring, as applicable, the agreement;

(i) the agreement, and if applicable the guarantee or insurance, is an
unconditional and general obligation of the provider and., if applicable. the
guarantor or insurer of the agreement. and ranks pari passu with all other
unsecured unsubordinated obligations of the provider, and if applicable, the
guarantor or insurer of the agreement;

(i) the Funding Lender receives an Opinion of Counsel. which may be
subject to customary qualifications, that such agreement is legal. valid. binding

I
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and enforceable upon the provider in accordance with its terms and, if applicable,
an Opinion of Counsel that any guaranty or insurance policy provided by a
guarantor or insurer is legal, valid, binding and enforceable upon the guarantor or
insurer in accordance with its terms; and

(iv)  the agreement provides that if during its term the rating of the
Qualified Financial Institution providing, guaranteeing or insuring, as applicable,
the agreement, is withdrawn, suspended by any Rating Agency or falls below the
Second Highest Rating Category, the provider must, within ten days, either: (A)
collateralize the agreement (if the agreement is not already collateralized) with
Permitted Investments 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 reasonably satisfactory to the Funding
Lender, or, if the agreement is already collateralized, increase the collateral with
Permitted Investments described in paragraph (a) or (b) by depositing collateral
with the Funding Lender or a third party custodian, in an amount reasonably
satisfactory to the Funding Lender, (B) at the request of the Funding Lender,
repay the principal of and accrued but unpaid interest on the investment, in either
case with no penalty or premium unless required by law or (C) transfer the
agreement, guarantee or insurance, as applicable, to a replacement provider,
guarantor or insurer, as applicable, then meeting the requirements of a Qualified
Financial Institution and whose unsecured long term obligations are then rated in
the Highest Rating Category or the Second Highest Rating Category. The
agreement may provide that the downgraded provider may elect which of the
remedies to the down grade (other than the remedy set out in (B)) to perform.

(h) Subject to the ratings requirements set forth in this definition, shares in
any money market mutual fund (including those of the Funding Lender or any of its
affiliates) registered under the Investment Company Act of 1940, as amended, that have
been rated “AAAmM-G” or “AAAm” by S&P or “Aaa” by Moody’s so long as the
portfolio of such money market mutual fund is limited to Government Obligations and
agreements to repurchase Government Obligations. If approved in writing by the
Funding Lender, a money market mutual fund portfolio may also contain obligations and
agreements to repurchase obligations described in paragraphs (b) or (¢). If the
Governmental Lender Note is rated by a Rating Agency, the money market mutual fund
must be rated “AAAmM-G” or “AAAm” by S&P, if S&P is a Rating Agency, or “Aaa” by
Moody’s, if Moody’s is a Rating Agency. If at any time the Governmental Lender Note
is not rated (and, consequently, there is no Rating Agency), then the money market
mutual fund must be rated “AAAM-G” or “AAAmM” by S&P or Aaa by Moody’s. If at
any time (i) the Governmental Lender Note is not rated, (ii) both S&P and Moody’s rate a
money market mutual fund and (iii) one of those ratings is below the level required by
this paragraph, then such money market mutual fund will, nevertheless, be deemed to be
rated in the Highest Rating Category if the lower rating is no more than one rating
category below the highest rating category of that rating agency.

() Any other investment authorized by the laws ol the State, it such
investment is approved in writing by the Funding Lender.

9
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Permitted Investments shall not include any of the following:

() Except for any investment described in the next sentence, any
investment with a final maturity or any agreement with a term greater than one
year from the date of the investment. This exception (1) shall not apply to
Permitted Investments listed in paragraphs (g) and (1).

(i)  Except for any obligation described in paragraph (a) or (b), any
obligation with a purchase price greater or less than the par value of such
obligation.

(iii)  Any asset backed security, including mortgage backed securities,
real estate mortgage investment conduits, collateralized mortgage obligations,
.credit card receivable asset backed securities and auto loan asset backed
securities.

(iv)  Any interest only or principal only stripped security.
(v)  Any obligation bearing interest at an inverse floating rate.

(vi)  Any investment which may be prepaid or called at a price less than
its purchase price prior to stated maturity.

(vii) Any investment the interest rate on which is variable and is
established other than by reference to a single index plus a fixed spread, if any,
and which interest rate moves proportionately with that index.

(viii) Any investment described in paragraph (d) or (g) with, or
guaranteed or insured by, a Qualified Financial Institution described in clause (iv)
of the definition of Qualified Financial Institution if such institution does not
agree to submit to jurisdiction, venue and service of process in the United States
of America in the agreement relating to the investment.

(ix)  Any investment to which S&P has added an 1 or “t” highlighter.

“Person™ shall mean any individual, corporation, limited liability company. partnership,
joint venture, estate, trust, unincorporated association, any federal, state, county or municipal
government or any bureau, department or agency thereof and any fiduciary acting in such
capacity on behalf of any of the foregoing.

“Pledged Revenues” shall mean the amounts pledged under this Funding Loan
Agreement to the payment of the principal of. prepayment premium. if any. and interest on the
Funding Loan and the Governmental Lender Note, consisting of the following: (i) all income,
revenues, proceeds and other amounts to which the Governmental Lender is entitled (other than
amounts received by thc Governmental Lender with respect to the Unassigned Rights) derived
from or in connection with the Project and the Funding Loan Documents. including all Borrower
[.oan Payments due under the Borrower Loan Agreement and the Borrower Note, payments with
respect to the Borrower [oan Payments and all amounts obtained through the exercise of the
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remedies provided in the Funding Loan Documents and all receipts credited under the provisions
of this Funding Loan Agreement against said amounts payable, and (i1) moneys held in the funds
and accounts established under this Funding Loan Agreement, together with investment earnings
thereon.

“Potential Default” shall have the meaning ascribed to that term in the Borrower Loan
Agreement.

“Prepayment Premium” shall mean (i) any premium payable by the Borrower pursuant
to the Borrower Loan Documents in connection with a prepayment of the Borrower Note
(including any Prepayment Premium as set forth in the Borrower Note) and (ii) any premium
payable on the Governmental Lender Note pursuant to this Funding Loan Agreement.

“Project” shall have the meaning given to that term in the Borrower Loan Agreement.

“Qualified Financial Institution” shall mean any (i) bank or trust company organized
under the laws of any state of the United States of America, (ii) national banking association, (iii)
savings bank, savings and loan association, or insurance company or association chartered or
organized under the laws of any state of the United States of America, (iv) federal branch or
agency pursuant to the International Banking Act of 1978 or any successor provisions of law or a
domestic branch or agency of a foreign bank which branch or agency is duly licensed or
authorized to do business under the laws of any state or territory of the United States of America,
(v) government bond dealer reporting to, trading with, and recognized as a primary dealer by the
Federal Reserve Bank of New York, (vi) securities dealer approved in writing by the Funding
Lender the liquidation of which is subject to the Securities Investors Protection Corporation or
other similar corporation and (vii) other entity which is acceptable to the Funding Lender. With
respect to an entity which provides an agreement held by the Funding Lender for the investment
of moneys at a guaranteed rate as set out in paragraph (g) of the definition of the term “Permitted
Investments” or an entity which guarantees or insures, as applicable, the agreement, a “Qualified
Financial Institution” may also be a corporation or limited liability company organized under the
laws of any state of the United States of America.

“Rating Agency” shall mean any one and each of S&P, Moody’s and Fitch then rating
the Governmental Lender Note or any other nationally recognized statistical rating agency then
rating the Governmental Lender Note or the Securities, which has been approved by the Funding
Lender.

“Regulations” shall mean with respect to the Code, the relevant U.S. Treasury
regulations and proposed regulations thereunder or any relevant successor provision to such
regulations and proposed regulations.

“Regulatory Agreement” shall mean that certain Land Usc Restriction Agreement,
dated as of the Closing Date, by and between the Governmental Lender and the Borrower, as
hereafter amended or modified.

“Remaining Funding Loan Procceds Account” has the mcaning set forth in the
Contingency Draw-Down Agreement.
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“Remaining Funding Loan Proceeds Account Earnings Subaccount” has the meaning
set forth in the Contingency Draw-Down Agreement.

“Required Transferee Representations” shall mean the representations in substantially
the form attached to this Funding Loan Agreement as Exhibit B.

Second Highest Rating Category” shall mean, with respect to a Permitted Investment,
that the Permitted Investment is rated by each Rating Agency in the second highest rating
category given by that Rating Agency for that general category of security. If at any time the
Governmental Lender Note is not rated (and, consequently, there is no Rating Agency), then the
term “Second Highest Rating Category”” means, with respect to a Permitted Investment, that the
Permitted Investment is rated by S&P or Moody’s in the second highest rating category given by
that rating agency for that general category of security. By way of example, the Second Highest
Rating Category for tax-exempt municipal debt established by S&P is “AA” for a term greater
than one year, with corresponding ratings by Moody’s of “Aa.” If at any time (i) the
Governmental Lender Note is not rated, (ii) both S&P and Moody’s rate a Permitted Investment
and (iii) one of those ratings is below the Second Highest Rating Category, then such Permitted
Investment will not be deemed to be rated in the Second Highest Rating Category. For example,
an Investment rated “AA” by S&P and “A” by Moody’s is not rated in the Second Highest
Rating Category.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Security” shall mean the security for the performance by the Governmental Lender of
its obligations under the Governmental Lender Note and this Funding Loan Agreement as more
fully set forth in Article IV hereof.

“Security Instrument” shall mean the Multifamily Mortgage, Assignment of Rents,
Security Agreement (as amended, restated and/or supplemented from time to time) of even date
herewith, made by the Borrower in favor of the Governmental Lender, as assigned to the
Funding Lender to secure the performance by the Governmental Lender of its obligations under
the Funding Loan,

“Servicer” shall mean any Servicer appointed by the Funding Lender to perform certain
servicing functions with respect to the Funding Loan and on the Borrower Loan pursuant to a
separate servicing agreement to be entered into between the Funding Lender and the Servicer.
Initially the Servicer shall be the Funding Lender pursuant to this Funding Loan Agreement.

“Servicing Agreement” shall mean any servicing agreement entered into between the
Funding Lender and a Servicer with respect to the servicing of the Funding Loan and/or the
Borrower Loan.

“S&P” shall mean Standard & Poor’s Ratings Services, a Standard & Poor’s Financial
Services L.I.C business division, and its successors.

“State” shall mean the State of Illlinois.
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“Tax Compliance Agreement” shall mean the Tax Compliance Agreement, dated the
Closing Date, executed and delivered by the Governmental Lender and the Borrower.

“Tax Counsel” shall mean Kutak Rock LLP, or any other attorney or firm of attorneys
designated by the Governmental Lender and approved by the Funding Lender having a national
reputation for skill in connection with the authorization and issuance of municipal obligations
under Sections 103 and 141 through 150 (or any successor provisions) of the Code.

“Tax Counsel Approving Opinion” shall mean an opinion of Tax Counsel substantially
to the effect that the Governmental Lender Note constitutes a valid and binding obligation of the
Governmental Lender and that, under existing statutes, regulations published rulings and judicial
decisions, the interest on the Governmental Lender Note is excludable from gross income for
federal income tax purposes (subject to the inclusion of such customary exceptions as are
acceptable to the recipient thereof).

“Tax Counsel No Adverse Effect Opinion” shall mean an opinion of Tax Counsel to the
effect that the taking of the action specified therein will not impair the exclusion of interest on
the Governmental Lender Note from gross income for purposes of federal income taxation
(subject to the inclusion of such customary exceptions as are acceptable to the recipient thereof).

“UCC?” shall mean the Uniform Commercial Code as in effect in the State.

“Unassigned Rights” shall mean the Governmental Lender’s rights to reimbursement
and payment of its fees, costs and expenses and the Rebate Amount under Section 2.5 of the
Borrower Loan Agreement, its right to payment of the Governmental Lender’s Closing Fee, the
Ongoing Fee and any other fees payable to the Governmental Lender under Section 2.5 thereof,
its rights of access under Section 5.17 thereof, its rights to indemnification under Section 5.15
thereof, its rights to attorneys’ fees under Section 5.14 thereof, its rights to enforce the terms of
the Regulatory Agreement, including Borrower’s covenants to comply with applicable laws, its
rights to give and receive notices, reports and other statements and to enforce notice and
reporting requirements and restrictions on transfers of ownership of the Project, and its rights to
consent to certain matters, as provided in this Funding Loan Agreement and the Borrower Loan
Agreement.

“Written Certificate,” “Written Certification,” “Written Consent,” “Written Direction,”
“Written Notice,” “Written Order,” “Written Registration,” “Written Request,” and “Written
Requisition” shall mean a written certificate, direction. notice, order or requisition signed by an
Authorized Borrower Representative, an Authorized City Representative or an authorized
representative of the Funding Lender and delivered to the Funding Lender, the Servicer or such
other Person as required under the Funding Loan Documents.

“Yiecld™ shall mean yield as defined in Section 148(h) of the Code and any regulations
promulgated thereunder.

Section 1.2. Effect of Headings and Table of Contents. The Article and Section
headings herein and in the Table of Contents are for convenience only and shall not affect the
construction hereof.
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Section 1.3. Date of Funding Loan Agreement. The date of this Funding Loan
Agreement is intended as and for a date for the convenient identification of this Funding Loan
Agreement and is not intended to indicate that this Funding Loan Agreement was executed and
delivered on said date.

Scction 1.4. Designation of Time for Performance. Except as otherwise expressly
provided herein, any reference in this Funding Loan Agreement to the time of day shall mean the
time of day in the city where the Funding Lender maintains its place of business for the
performance of its obligations under this Funding Loan Agreement.

Section 1.5. Interpretation. The parties hereto acknowledge that each of them and their
respective counsel have participated in the drafting and revision of this Funding Loan
Agreement. Accordingly, the parties agree that any rule of construction that disfavors the
drafting party shall not apply in the interpretation of this Funding Loan Agreement or any
amendment or supplement or exhibit hereto.

ARTICLE I
TERMS; GOVERNMENTAL LENDER NOTE

Section 2.1. Terms.

(a) Principal Amount. The total principal amount of the Funding Loan is
hereby expressly limited to the Authorized Amount.

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down
basis. The proceeds of the Funding Loan shall be advanced by the Funding Lender
directly to the Borrower for the account of the Governmental Lender as and when needed
to make each advance in accordance with the disbursement provisions of the Borrower
Loan Agreement and the Construction Funding Agreement. Upon each advance of
principal under the Borrower Loan Agreement and the Construction Funding Agreement,
a like amount of the Funding Loan shall be deemed concurrently and simultaneously
advanced under this Funding Loan Agreement, including the initial advance of [$55,000].
Notwithstanding anything in this Funding Loan Agreement to the contrary, no additional
amounts of the Funding Loan may be drawn down and funded hereunder after December
31, 2017; provided, however, that upon the delivery of a Tax Counsel No Adverse Effect
Opinion to the Governmental Lender and the Funding Lender such date may be changed
to a later date as specified in such Tax Counsel No Adverse Effect Opinion. The
Governmental Lender has reviewed and approved the form of Contingency Draw-Down
Agreement and consents to the terms thereof and agrees to take all actions reasonably
required of the Governmental Lender in connection with the conversion ot the Funding
Loan to a fully drawn loan pursuant to the provisions of the Contingency Draw-Down
Agrcement in the event a Draw-Down Notice is filed by the Funding Lender or the
Borrower.

(c) Origination Date: Maturity. The Funding Loan shall be originated on the
Closing Date and shall mature on the Maturity Date at which time the entire principal
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amount, to the extent not previously paid, and all accrued and unpaid interest, shall be
due and payable.

(d) Principal. The outstanding principal amount of the Governmental Lender
Note and of the Funding Loan as of any given date shall be the total amount advanced by
the Funding Lender to or for the account of the Governmental Lender to fund
corresponding advances under the Borrower Loan Agreement and the Construction
Funding Agreement as proceeds of the Borrower Loan, less any payments of principal of
the Governmental Lender Note previously received upon payment of corresponding
principal amounts under the Borrower Note, including regularly scheduled principal
payments and voluntary and mandatory prepayments. The principal amount of the
Governmental Lender Note and interest thereon shall be payable on the basis specified in
this paragraph (d) and in paragraphs (e) and (f) of this Section 2.1.

The Funding Lender shall keep a record of all principal advances and principal
repayments made under the Governmental Lender Note and shall upon written request provide
the Governmental Lender with a statement of the outstanding principal balance of the
Governmental Lender Note and the Funding Loan.

(e) Interest. Interest shall be paid on the outstanding principal amount of the
Governmental Lender Note at the rate or rates set forth in the Borrower Note and
otherwise as set forth in the Borrower Loan Agreement.

6] Corresponding Payments. The payment or prepayment of principal,
interest and premium, if any, due on the Funding Loan and the Governmental Lender
Note shall be identical with and shall be made on the same dates, terms and conditions, as
the principal, interest, premiums, late payment fees and other amounts due on the
Borrower Note. Any payment or prepayment made by the Borrower of principal,
interest, premium, if any, due on the Borrower Note shall be deemed to be like payments
or prepayments of principal, interest and premium, if any, due on the Funding Loan and
the Governmental Lender Note.

(2) Usury. The Governmental Lender intends to conform strictly to the usury
laws applicable to this Funding Loan Agreement and the Governmental Lender Note and
all agreements made in the Governmental Lender Note, this Funding Loan Agreement
and the Funding Loan Documents are expressly limited so that in no event whatsoever
shall the amount paid or agreed to be paid as interest or the amounts paid for the use of
money advanced or to be advanced hereunder exceed the highest lawful rate prescribed
under any law which a court of competent jurisdiction may deem applicable hereto. If,
from any circumstances whatsoever, the fulfillment of any provision of the Governmental
[.ender Note, this Funding Loan Agreement or the other Funding Loan Documents shall
involve the payment of interest in excess of the limit prescribed by any law which a court
of competent jurisdiction may deem applicable hereto, then the obligation to pay interest
hereunder shall be reduced to the maximum limit prescribed by law. I[f from any
circumstances whatsoever, the Funding Lender shall ever reccive anything of value
deemed interest, the amount of which would exceed the highest lawful rate, such amount
as would bc cxcessive interest shall be deemed to have been applied. as of the date of
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receipt by the Funding Lender, to the reduction of the principal remaining unpaid
hereunder and not to the payment of interest, or if such excessive interest exceeds the
unpaid principal balance, such excess shall be refunded to the Borrower. This paragraph
shall control every other provision of the Governmental Lender Note, this Funding Loan
Agreement and all other Funding Loan Documents.

In determining whether the amount of interest charged and paid riight otherwise exceed
the limit prescribed by law, the Governmental Lender intends and agrees that (i) interest shall be
computed upon the assumption that payments under the Borrower Loan Agreement and other
Funding Loan Documents will be paid according to the agreed terms, and (ii) any sums of money
that are taken into account in the calculation of interest, even though paid at one time, shall be
spread over the actual term of the Funding Loan.

Section 2.2. Form of Governmental Lender Note. As evidence of its obligation to
repay the Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to
the Funding Lender, the Governmental Lender hereby agrees to execute and deliver the
Governmental Lender Note. The Governmental Lender Note shall be substantially in the form
set forth in Exhibit A attached hereto, with such appropriate insertions, omissions, substitutions
and other variations as are required or permitted by this Funding Loan Agreement.

Section 2.3. Execution and Delivery of Governmental Lender Note. The
Governmental Lender Note shall be executed on behalf of the Governmental Lender by the
manual or facsimile signature of its Chief Financial Officer, and its corporate seal (or a facsimile
thereof) shall be thereunto affixed, imprinted, engraved or otherwise reproduced, and attested by
the manual or facsimile signature of its City Clerk or Deputy City Clerk. In case any officer of
the Governmental Lender whose signature or facsimile signature shall appear on the
Governmental Lender Note shall cease to be such officer before the Governmental Lender Note
so signed and sealed shall have been actually delivered, such Governmental Lender Note may,
nevertheless, be delivered as herein provided, and may be executed and delivered as if the
persons who signed or sealed such Governmental Lender Note had not ceased to hold such
offices or be so employed. Any Governmental Lender Note may be signed and sealed on behalf
of the Governmental Lender by such persons as, at the actual time of the execution of such
Governmental Lender Note, shall be duly authorized or hold the proper office in or employment
by the Governmental Lender, although at the date of the Governmental Lender Note such
persons may not have been so authorized nor have held such office or employment.

Section 2.4. Required Transferee Representations; Participations; Sale and
Assignment.

(a) The Funding Lender shall deliver to the Governmental Lender the
Required Transteree Representations in substantially the form attached hereto as Exhibit
B on the Closing Date.

(b) The Funding Lender shall have the right to sell (i) the Governmental
Lender Note and the Funding Loan or (ii) any portion of or participation interest in the
Governmental Lender Note and the Funding Loan, to the extent permitted by Section
2.4(c) below, provided that (A) such sale shall be only to Approved Transferees that
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execute and deliver to the Funding Lender, with a copy to the Governmental Lender, the
Required Transferee Representations and (B) if any amendment is to be made to this
Funding Loan Agreement or any other Funding Loan Document in conjunction with such
transfer, a Tax Counsel No Adverse Effect Opinion is delivered to the Governmental
Lender.

(c) Notwithstanding the other provisions of this Section 2.4, no beneficial
ownership interest in the Governmental Lender Note and Funding Loan shall be sold in
an amount that is less than the Minimum Beneficial Ownership Amount.

(d)  The Governmental Lender Note, or any interest therein, shall be in fully-
registered form transferable to subsequent holders only on the registration books which
shall be maintained by the Funding Lender for such purpose and which shall be open to
inspection by the Governmental Lender. [The Governmental Lender Note shall not be
transferred through the services of the Depository Trust Company or any other third party
registrar.]

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

ARTICLE I

PREPAYMENT

Section 3.1. Prepayment of the Governmental Lender Note from Prepayment under
the Borrower Note. The Governmental Lender Note is subject to voluntary and mandatory
prepayment as follows:

(a) The Governmental Lender Note shall be subject to voluntary prepayment
in full or in part by the Governmental Lender, from funds of the Governmental Lender
received by the Governmental Lender to the extent and in the manner and on any date
that thc Borrower Note is subject to voluntary prepayment as set forth therein, at a
prepayment price equal to the principal balance of the Borrower Note to be prepaid, plus
interest thereon to the date of prepayment and the amount of any Prepayment Premium
payable under the Borrower Note, plus any Additional Borrower Payments due and
payable under the Borrower Loan Agreement through the date of prepayment.

The Borrower shall not have the right to voluntarily prepay all or any portion of the
Borrower Note, thereby causing the Governmental Lender Note to be prepaid, except as
specifically permitted in the Borrower Note, without the prior written consent of Funding
Lender, which may be withheld in Funding Lender’s sole and absolute discretion.
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(b) The Governmental Lender Note shall be subject to mandatory prepayment
in whole or in part upon prepayment of the Borrower Note at the direction of the Funding
Lender in accordance with the terms of the Borrower Note at a prepayment price equal to
the outstanding principal balance of the Borrower Note prepaid, plus accrued interest plus
any other amounts payable under the Borrower Note or the Borrower Loan Agreement.

Section 3.2. Notice of Prepayment. Notice of prepayment of the Governmental Lender
Note shall be deemed given to the extent that notice of prepayment of the Borrower Note is
timely and properly given to Funding Lender in accordance with the terms of the Borrower Note
and the Borrower Loan Agreement, and no separate notice of prepayment of the Governmental
Lender Note is required to be given.

Section 3.3. [Purchase in Lieu of Extraordinary Mandatory Prepayment. The
Borrower shall have the option to cause the Governmental Lender Note to be purchased by the
Borrower or its designee in lieu of extraordinary mandatory prepayment pursuant to Section
3.1©. Such option may be exercised by the Borrower by delivery to the Governmental Lender
and the Funding Lender on or prior to the Business Day preceding the prepayment date of a
written notice of the Borrower specifying that the Governmental Lender Note shall not be
prepaid, but instead shall be subject to purchase pursuant to this Section. Upon delivery of such
notice, the Governmental Lender Note shall not be prepaid but shall instead be subject to
mandatory tender at a price equal to the price at which the Governmental Lender Note would
have been prepaid on the date that would have been the prepayment date.]

ARTICLE IV

SECURITY

Section 4.1. Security for the Funding Loan. To secure the payment of the Funding
Loan and the Govern