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RE: City of Chicago, Illinois 
Multi-Family Housing Revenue Note, Series 2020A $14,299,776 and 
Multi-Family Housing Revenue Note, Series 2020B (Parkside Four 
Phase II) 

Dear Ms. Valencia: 

Attached is the Funding Loan Notification which is required to be 
filed with your office pursuant to Section 6 ofthe bond ordinance, 
which was passed by the City Council on October 16"̂ , 2019. 

Please direct this filing to the City Council. 

Very Truly Yours, 

Jennie H. Bennett 
Chief Financial Officer 
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FUNDING LOAN NOTIFICATION « 

OF ^ ^ 
$14,299,776 ^ Z i § ^ 

Cityofchicago -<p, co 
IMulti-Family Housing Revenue Note, Series 2020A H**;;̂  

Parkside Four Phase I I r-n""̂  ^ r n 

m $10,504,301 
City of Chicago 

Multi-Family Housing Revenue Note, Series 2020B 
Parkside Four Phase II 

To: The City Council of the City of Chicago 

Please be advised that responsive to authority contained in the Ordinance adopted by the 
City Council (the "City Council") ofthe City ofChicago (the "City") on October 16, 2019 (the 
"Ordinance"), providing for the execution and delivery of the Funding Loan Agreement (as 
defined below) and the sale of $24,804,077 aggregate principal amount of Multi-Family Housing 
Revenue Notes Parkside Four Phase II , Series 2020A and 2020B (the "Notes'"''), consisting of the 
Series 2020A Note in the principal amount of $14,299,776 and the Series 2020B Note in the 
principal amount of $10,504,301, the Funding Loan Agreement dated as of January 1, 2020 (the 
"Funding Loan Agreement"), providing for the making of a loan (the "Funding Loan") to the 
City by CIBC Bank USA, an Illinois chartered bank (the "Funding Lender"), the proceeds of 
which will be loaned (the ''Borrower Loan") by the City to Parkside Four Phase II , LP, an 
Illinois limited partnership (the "Borrower"), was entered into by me, as the Chief Financial 
Officer, on behalf of the City with and to the Funding Lender. Capitalized terms defined in the 
Ordinance are used with the same meanings herein. 

The Ordinance provided that the Notes may be incurred in such aggregate principal 
amount not to exceed $30,000,000, the maximum term ofthe Funding Loan shall not exceed five 
(5) years from the date of execution and delivery of the Notes, which 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 by and between the City and the Borrower dated as of January 1, 2020 (the 
"Borrower Loan Agreement")) (which shall not exceed the lesser of 10% or the maximum rate 
of interest allowable under state law), shall be payable at the place and on the payment dates as 
set forth in the Funding Loan Agreement and Notes, provide for tender rights granted to the 
holder and containing prepayment provisions, respectively, as set forth in Appendix A. The 
aggregate costs of origination of the Funding Loan paid from the proceeds of the Funding Loan 
shall not exceed one and one half percent (1.5%) ofthe aggregate principal amount ofthe Notes. 
The compensation (including all fees) being paid to the Funding Lender in connection with the 
incurrence of the Notes is $307,258.96. 

Attached hereto as Exhibits A, B, C, D and F respectively, are executed copies of the 
Funding Loan Agreement, the Notes, the Borrower Loan Agreement, the Borrower Notes (as 
defined in the Borrower Loan Agreement), and the Land Use Restriction Agreement by and 
between the City and the Borrower dated as of January 1, 2020. 



Respectfully submitted this^day of January, 2020. 

By:. 
ennie Huang Bennett 

Chief Financial Officer 

FUNDING LOAN No rii-iCA riON 



ACKNOWLEDGEIVIENT OF FILING 

The Funding Loan Notification of $24,804,077 aggregate principal amount of Multi-
Family Housing Revenue Notes Parkside Four Phase II , Series 2020A and 2020B, consisting of 
the Series 2020A Note in the principal amount of $14,299,776 and the Series 2020B Note in the 
principal amount of $10,504,301 was filed in the of^ce of the City Clerk of the Cily of Chicago, 
this/i^day of January, 2020. 

By: 
Andrea M. Valencia 

City Clerk 
|SEAL| 

ACKNOWLEDGIZiVIEN T 01' FILING 



A P P E N D I X A 

TERMS OF NOTES 

Re: $24,804,077 aggregate principal amount of City of Chicago Multi-Family Housing 
Revenue Notes Parkside Four Phase I I , Series 2020A and 2020B (the 'Wo/e.y"), 
consisting of the Series 2020A Note in the principal amount of $14,299,776 and the 
Series 2020B Note in the principal amount of $10,504,301. 

The Notes are dated January 29, 2020, mature on January 27, 2023, are in the principal 
amount of $24,804,077, and are payable on and in such places and in such manner, are subject to 
prepayment, and bear interest as described in the Funding Loan Agreement. 



EXHIBIT A 

FUNDING LOAN AGREEMENT 



FUNDING LOAN AGREEMENT 

Between 

CIBC BANK USA, 
as Funding Lender 

and 

CITY OF CHICAGO, 
as Governmental Lender 

Dated as pf January 1,2020 
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FUNDING LOAN AGREEMENT 

This Funding Loan Agreement, dated as of January 1, 2020 (this "Funding Loan Agreement"), 
is entered into by CIBC BANK USA, an Dlinois state cliartered bank (together with any successor 
hereunder, the "Funding Lender") and CITY OF CHICAGO, a municipality and home rale imit of 
local govemment duly organized and validly existing under the constitution and laws of the State of 
Illinois (together with its successors and assigns, the "Governmental Lender"). 

RECITALS 

VVl-IEREAS, the Governmental Lender has been duly created and organized pursuant to and in 
accordance with the provisions of Article VII, Section ^(a) of the 1970 Constitution ofthe StateTllinois, 
is a home mle unit of local govemment and as such may provide a nieans 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 Govemmental Lender is authorized: (a) to make loans to any person to provide 
financing for rental residential developments located within the jurisdiction of the Govemmental Lender 
and intended to be occupied in pait by persons of low and moderate income, as determined by the 
Govemmental Lender; (b) to incur indebtedness for the purpose of obtaining moneys to make such loans 
and provide such financing,, to establish any required reserve fiinds and to pay administrative costs and 
other costs incurred in connection with the incurrence of such indebtedness of the Govermnental Lender; 
and (c) to pledge all or any part of the revenues, receipts or resources of the Govemmental Lender, 
including fhe revenues and receipts to be received by the Govemmental Lender from or in connection 
with such loans, and to mortgage, pledge or grant security interests in such loans or other property of the 
Govemmental Lender in order to secure the payment of the principal of, prepayment premium, ifany, on 
and interest on such indebtedness of the Governmental Lender; and 

WHEREAS, Parkside Four Phase II, LP, an Illinois. limited parinership (the "Borrower"), has 
requested the Govenunental Lender to enter into this Funding Loan Agreement under which the Funding 
Lender (i) will advance fiinds (the "Funding Loan") to or for the account of the Govemmental Lender, 
and (ii) apply the proceeds of the Fmiding Loan to make a loan (the "Borrower Loan") to the Borrower 
to finance die acquisition, lease, constmction, rehabilitation, development, and equipping of a muitifamily 
residential project located in the City of Chicago, Cook County, Illinois, known or to be known as 
Parkside Four Phase II and consisting of approximately 102 units, 66 of which will be affordable units 
(including 2 units which will be for Chicago Housing Authority tenants with incomes at or below 80% of 
area median incbthe, under the Rental Assistance Demonstration Prograrri) and approximately 36 of 
which will be unrestricted units (together with related common areas along with parldng lot facilities, the 
"Project"); and . 

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

WHEREAS, to evidence;;its payment obligations under the Borrower Loan Agreement, the 
Borrower will execute and deliver to the Governmental Lendeir its Borrower l»fote, Series 2020A and its 
Borrower Note, Scries 20203, each as defined .in the Borrower Loan Agreement (each a "Borrower 
Note" and collectively, the "Borrower Notes") and the obligations of thc Borrower under die Borrower 
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Notes will be secured by a lien on and security, interest in the Project pursuant to the Security Instrament 
(as hereinafter defined), made by the Borrower in favor of the Govemmental Lender, as assigned to the 
Funding Lender to secure the performance by the Govemmental Lender of its obligations under the 
Funding Loan; and 

VVHEREAS, the Governmental Lender has executed and deliyered to the Funding Lender its not 
to exceed $14,299,776 City ofChicago Multi-Fainily Housing Revenue Note, Series 2020A (Parkside 
Four Phase II) (the "Governmental Lender Note, Series 2020A") and its not to exceed $10,504,301 City 
of Chicago Multi-Family Housing Revenue Note, Series 2020B (Parkside. Four Phase II) (the 
"Govemmental Lender Note, Series 2020B") (each a "Governmental Lender Note" and collectively, 
the ''Governmental Lender Notes"), each dated as of the ..Closing Date (defmed below) collectively 
evidencing its obUgation to make the payments due to the Funding Lender under the Funding Loan as 
provided in this Funding Loian Agreement, all things necessary to make the Funding Loan Agreement the 
valid, binding and legal limited obligation ofthe Governmental Lender, have been done and performed 
and the execution and delivery ofthis Funding Loan Agreement and the execution and delivery of the 
Govemmental Lender Note, subject to thc terms hereof, have in all respects been duly authorized; 

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

ARTICLE I 
DEFINITIONS; PRINCIPLES OF CONSTRUCTION 

Section 1.1. Definition!}. For all purposes of this . Funding Loan Agreement, except as 
otherwise expressly provided or unless the context othenvise clearly requires: 

Unless specifically defined herein, all capitahzed terms shall have the meanings ascribed thereto 
in the Boitower 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) m the singular or plural number shall be deemed to haye 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 defmed 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 Accountirig Method" refer to such principles as they exist at 
the date of application thereof. 

All references in this instrument to designated "Articles,"'"Sections" and other subdivisions are to . 
the designated Articles, Sections and subdivisions of this instrament as originally executed. -; 

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

C\l 304382.13 V 



References to the Govemmental Lender Notes as "tax-exempt" or to the "tax-exempt status" of 
the Govemmental Lender Notes are to the exclusion of interest payable on the Govemmental Lender 
Notes (other than any portion of the Govemmental Lender Notes held by a "substaritial usef' 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, direcdy or indirectly, is in Control 
of, is Controlled by or is under common Control with such Person. 

"Approved Institutional Buyer" means (1) a "quahfied institutional buyer" ("QIB") as defined 
in Rule 144A promulgated under the Securities Act of 1933, as in effect on the date hereof (thc 
"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 trast or custodial arrangement 
established by the Funding Lender or one of its affiliates the beneficial interests in which will be owned 
onlybyQffis." 

Authorized Amount" shall mean $24,804,077, the maximum aggregate principal ainount ofthe 
Funding Loan under this Funding Loan Agreement. 

"Authorized City Representative" shall have the meaning as set forth for thc term "Authorized 
Ofticer" in the Ordinance. 

"Borrower" shall mean Parkside Four Phase II, LP, an Illinois limited partnership. 

"Borrower Controlling Entity" shall mean̂  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 Oie Borrower. 

"Borrower Loan" shall mean the mortgage loan made by the Govemmental Lender to the 
Borrower pursuant to the Borrower Loan Agreement in the aggregate principal ainount of the Borrower 
Loan Amount, as evidenced by the Borrower Notes. 

"Borrower Loan Agreement" shall mean the Borrower Loan .Agreement, of even date herewith, 
between the Governmental Lender and the Borrower, as supplemented, amended or replaced firom time to 
time in accordance with its tenns. 

"Borrower I.,oan Agreement Default" shall mean any event of default set forth in Section 8.1 of 
the Borrower Loan Agreemenl. A Borrower Loan Agreement. Default shall "exist" if a Borrower Loan 
Agreement Default shall have occmrcd and be continuing beyond any applicable notice and cure period. 

"Borroiwer Loan Amount" shall mean $24,804,077, the maximum aggregate principal-amount 
of the Borrower Loan under the Borrpwer Loan Agreement. 

. ; "Borrower Loan Documents" shall have the meaning given such term in the Borrower Loari j 
Agreement.- - .•••'•:;::.-••, - :';.'-;• • ' • • • •;:,. •:.•;•.• ••••'•:•.::-• •• -'-•• 

•.••.:: "-:-'X 'X. -X^::y-,X:-yyy.- - ' v - 3 . - , 
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"Borrower Notes" shall mean the "Borrower Notes" 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, govemmental 
decree or executive order to be closed. 

"Closing Date" shall mean January 29, 2020, the date that initial Funding Loan proceeds are 
disbursed hereunder. 

"Code" shall mean the Intemal Revenue Code of 1986 as m 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, temporally and final regulations promulgated, and applicable official 
public guidance published, under the Code. -

"Constructioh Escrow Agreement" shall mean that certain Constmction Escrow, and 
Disbursement Agreement, dated as of January 24, 2020, among the Title Coinpany named therein, in its 
capacity as escrow agent, Govemmental 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. Constmction Funding Agreement 
of even date herewith, between the Funding Lender, as agent for the Govemmental 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 Govemmental Lender, to the Borrower and setting forth certain provisions 
relating to disbursement of the Borrower Loan during constmction, insurance and other matters, as such 
agreement may be amended, modified, supplemented and replaced from time to tune. 

"Contingency Draw-Down Agreement" shall mean the Contingency Draw-Down Agieement 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 auy Person, either (i) ownership directly or through other 
entities o f more than 50% of all beneficial equity interest in such Person, or (ii) the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and pohcies of such Person, 
through the ownership of voting securities, by contract or otherwise. 

"Draw-Down Notice" shall mean a notice described in Section 1.01 of the Contingency Draw-
Down Agreemerit regarding the coriversion of the Funding Loan from a draw down loan to a fully funded 
-loan.- -

"Equity Investor" shall have the meaning given to that term in the Borrower Loan Agreement. 

"Event of Default" shall have the raeaning ascribed thereto in Section 9.1 hereof. 

"Fitch" shall mean Fitch, Inc. 

"Funding Lender" shall mean CIBC Bank USA, an Illinois state chartered bank; and any 
successor under this FundingLoan Agreement and the Borrower Loan Documents. 

.•i-^ - 4 -
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"Funding Loan Agreement" shall mean this Funding Loari Agreement, by and between the 
Funding Lender and the Govemmental Lender, as it may from time tp time be supplemented, modified or 
amended by one or more indentures or other instmments 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, goveming 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 tmsts invested in such obligations. 

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

"Governmental Lender's Administrative Fee" shall mean the administrative fee of the 
Govermnental Lender equal to 1.5% of the original aggregate principal amount of the Govemmental 
Lender Notes, payable upon issuance of the Govemmental Lender Notes. 

"Governmental Lender Notes" shall mean the Governmental Lender Notes described in the 
recitals ofthis 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. I f at any time the Govemmental Lender Notes are not rated 
(and, consequently, there is no Rating Agency), then the tenn "Highest Rating Category" means, with 
respect to a Pennitted Investnient, 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 
terai of one year or less and "AAA" for a term greater than one year, with corresponding ratings by 
Moody's of "MIG 1" (for fixed rate) or "VMIG 1" (for variable rate) for three months or less and "Aaa" 
for greater than three raonths. I f at any time (i) the Govemmental Lender Notes are, not rated, (ii) both 
S&P and Moody's rate a Permitted Investment and (iii) one of those ratings is below the Highest Rating 
Category, then such Permitted Investment will, nevertheless, be deemed to be rated in the Highest Rating 
Category . i f the lower rating is no more than one rating category below the highest rating category ofthat 
rating agency. For example, a Pennitted 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 lnvestment rated "AAA" by S&P and 
" A l " by Moody's is not rated in the Highest Rating Category. • : 

"Material Funding Lender Event" shall riiean the occurrence and continuation of one pr more 
of the fbllowing: ' • • • i - ; ' -

- .;•;.-• - - - - ' -: .„ , : • . / ; . • ; . . •; . , 5 . . 
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(a) Prior to the advancement by the Funding Lender of the entire amount of the 
Fuiiding Loan (i) a petition has been filed and is pending against the Funding Lender iinder any 
bankmptcy, 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 90 days after such filing; (ii) the Furiding Lender has filed a pietition, which is pending, 
under any bankmptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution 
or liquidation law of ariy jurisdictiori, v/hether now or hereafter in effect, or has consented in 
writing to the fihng of any petition against it under such law; or (iii) or an order, judgment or 
decree is entered by any court of competerit jurisdiction on the application of a creditor 
appointing a receiver, liquidator or tmstee iappointed for it or for the whole or substantially all of 
its property and has not been dismissed within 90 days after filing. The occurrence of a Material 
Funding Lender Event urider this subsection (a) and the exercise of remedies upon any such 
declaration shall be subject to any applicable limitations of federal bankmptcy law affecting or 
precluding such declaration or exercise during the pendency of or iimnediately following any 
bankraptcy, liquidation or reorganization proceedings; or 

(b) Pripr to the advancement by the Fimding Lender of the entke amount of the 
Funding Loan (i) the Funding Loan Agreement or the Constmction Funding Agreemerit is 
declared by a non-appealable order of a court of competent jurisdiction to be nuU and void; (ii) 
the Funding Lender has, in writing, rescinded, repudiated or terminated the Funding Loan 
Agreement or the Constmction Funding Agreemenl; or (iii) the Funding Lender is dissolved or 
confiscated by action of govemment due to war or peace time eraergency or the United States 
govemment declares a moratorium on the Funding Lender's activities, 

"Maturity Date" shall mean January 27, 2023 with respect to the Govemmental Lender Note, 
Series 2020A and the Goveramental Lendei" Note, Series 2020B. 

"Maximum Rate" shall mean the lesser of (i) 10% per annum and (ii) the maximum interest rate 
that may be paid on the Funding Loan under State law. 

"Minimum Participation Percentage" 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. 

"Notcowner" or "owner of the Govemmerital Lender Notes" mean the owner, or as applicable, 
collectively the owners, of the Govemmental Lender Notes 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 thc Contingency Draw-Down 
Agreement. 

"Ongoing Governmental Lender Fee" shall mean an on-going compliance fee in the amount of 
$25 per unit payable annually in advance by the Borrower to the Govemmental Lender, commencing on 
the Closing Date and on each January 1 thereafter, so long as any portion of the Funding Loan is 
outstanding.', v; 

; , "Opinion of Counsel" shall mean a'written opinion from ari attomey or firm of attomeys, 
acceptable to the Funding: Lender and the Govemmental Lender'with experience in the matters to be 
covered in the: opinipri; prpyided that whenever an Opinion of C^ is required to address The 
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exclusion of interest on the Govemmental Lender Notes 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 Goveramental Lender on October 16, 
2019 authorizing the Funding Loan and the execution and delivery of the Funding Loan Documents to 
which Goverrimental Lender is a party. 

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

(a) Govemment Obligations. 

(b) Direct obligations of, and obligations on which the full and timely payment of 
principa] and interest is unconditionally guaranteed by, ariy agency or instmmenlality of the 
United States of America (other than the Federal Home Loan Mortgage Corporation) or direct 
obligafions ofthe World Bank, which obligations are rated in thc Highest Rating Category. 

(c) Obligations, in each case rated in the Iligjiest Rating Category, of (i) any state or 
territory of the United States of America, (ii) any agency, instmmentality, 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 Qualified Financial 
Institution whose unsecured short term obligations are rated in the Highest Rating Category. 

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

(0 tnterest 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 terin 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 tliis definition or fully insured by 
the Federal Deposit Insurance Corporation. 

(g) 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 Quahfied 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 I>ender; 
and provided further that such agreement includes the following restrictions: 

(1) 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 
Furid(s) established under this Funding Loan Agreeriient to which the agreement is 
applicable, or,(B) an.y Rating Agency indicates that it will lower or actually lowers, 
suspends or withdraws the rating on the Funding Loan bn account of the rating of the 

• / Qualified Fmancial Institution providing, guaranteeing or insuring, as applicable, the 
•:;; •agreement; '• - • 

OI304382.13 



(2) 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 agreeriient; 

(3) the Funding Lender receives an Opinion of Counsel, which may be 
subject to customary qualifications, that such agreement is legal, valid, binding 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 . in surer is 
legal, valid, binding and enforceable upon the guarantor or insurer in accordance with its 
terms; and , " 

(4) the agreement provides that if during its term the rating of the Qualified 
Financial histitution 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 hivestments described in 

• paragraph (a) or (b) by depositing collateral with the Funding Lerider or a third party 
custodian, such collateralization to be effected in a maimer and in an amount reasonably 
satisfactory to the Funding Lender, or, if the agreement is already collateralized, increase 
the collateral with Pennitted Investments described in paragraph (a) or (b) by depositing 
collateral with the Funding Lender or a third party custodian, in an amount rejisonably 
safisfactory to the Funding Lender, (B) at the request of the Funding Lender, repay the 
principal of and accmed but unpaid interest on the investment, in either case wilh no 
penalty or premium unless required by law or (C) transfer tlie 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 down graded provider 
may elect which of the remedies to the down grade (other than the remedy set out in (B)) 
to perfonn. 

Notwithstanding anything else in this Paragraph (g) to the contnu -̂ and with respect only to any 
agreement described in this Paragraph (g) or any guarantee or insurance for any such agreement 
which is to be in eflTect for any period after the Conversion Date, any reference m tliis Paragraph 
to the "Second Highest Ratmg Category" will be deemed deleted so that the only acceptable 
rating category for such an agreement, guarantee or insurance will be the Highest Rating 
Category. 

(ll) Subject to the ratings requirements set forth ui this defmition, 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 
"AAAm-G" or "AAAm" by S&P or "Aaa" by Moody's so long as the portfolio of such money 
market mutual fiind is limited to Govemment Obligafions and agreements to repurchase 
Govemment Obligatioris. 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 (c). If the Govemmerital Lendef Notes are rated by a Hating Agency, .the : 
money market mutual fund must be rated "AAAm-G" or "AAAm"; by S&:P, if S&P is a Ratmg: 
Agency, or "Aaa" by Moody's, if Moody's is a Rating Agency.; If at any time the Gdvernmentar: 
Lender Notes are not rated (and, consequently, there is no Rating Agency), then ithe imoney 

...• •. .. '. •-8-: 
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market mutual fund must be rated "AAAm-G" or "AAAm" by S&P or Aaa by Moody's. If at any 
time (i) either ofthe Govemmental Lender Notes 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 levei required by this 
paragraph, then such money market mumal fiind 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. 

(i) Any other investment authorized by the laws of the State, if such investrnent is 
approved in writing by the Funding Lender. ~ 

Pennitted Investments shall not include any of the following: 

(1) Except for any investment described in thc next sentence, any investment 
with a fmal maturity or any agreement with a term greater than one year from the date of 
the investment. This excepfion (1) shall not apply to Pennitted Investments hsted in 
paragraphs (g) and (i): 

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

(3) 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. 

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

(5) Any obligation bearing interest at. an inverse floating rale. 

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

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

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

(9) ^ Any investment to which S&P has added an "r" or ''t" highlighter. : 

"Person" shall mean any individual, corporalion^ limited Uability company, partnership, joint 
Venture, estate, trast, unincorporated association, any federal, state, county or municipal govemment or 
any bureau, department or agency thereof and any fiduciaiy acting m such capacity on behalf of any of 
the foregoing.' . - • 

"Pledged Revenues" shall mean the amounts pledged under this Funding Loan Agreeraeht to the' 
payment of the principal of, prepayment premium, if any, and interest' ori the Funding Loan and the 
Govemmental Lender Notes, consisting ofthe following: (i) all income, revenues, proceeds and other 
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amounts to which the Governmental Lender is entitled (other than amounts received by the Governmental 
Lender with respect to the Unassigned Rights) derived from or in connection with the Project and the 
Funding Loan Documents, including all Borrower Loan Payments due under the Borrower Loan 
Agreement and the Borrower Notes, payments with respect to the Borrower Loan Payments and all 
amounts obtained through the exercise of the remedies provided in the Funding Loan Documents and all 
receipts credited under the provisions of this Funding Loan Agreement against said amounts payable, and 
(ii) 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 premiuriii payable by the Bon-ower pursuant to the 
BorrPwer Loan Documents in connection with a prepayment of the Borrower Notes (including any 
Prepayment Premium as set forth in the Bonower Notes) and (ii) any premium payable on the 
Govemmental Lender Notes pursuant (o this Funding Loari Agreement. 

"Project" shall have the meaning giveri to that term in the Ordinance. 

"Qualified Financial Institution" shall mean any (i) bank or trast 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 Intemational 
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) govemraent bond dealer reporting to, trading with, and 
recognized as a primary dea,ler by the Federal Reserve Bank of New York, (vi) securities dealer approved 
in writing by the Funding Lender tlie 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 defiiiition of the term "Periiihted 
Investments" or an entity which guarantees or insures, as applicable, Uie agreement, a "Qualified 
Financial Institution" may also be a corporation or limited liability company organized under rhe 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 Notes or any other nationally recognized statistical rating agency then rating the 
Governmental Lender Notes, which has been approved by the Funding Lender. . 

"Regulations" shall mean with respect to the Code, the relevant U.S. Treasur>' regulations and 
proposed regulations thereunder or any ielevant successor provision to such regulations and proposed 
regulations. 

"Regulatory Agreement" shall mean that certain Land Use Restriction Agreement, dated as of 
the Closing Date, by and between the Govemmental Lender and the Bonower, as hereafter amended or 
modified. • 

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

• • .-10-
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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 rafing category giveri by that 
Rating Agency for that general category of security. If at any time the Govemmental Lender Notes are 
not rated (and, consequently, there is no Rating Agency),, then Lhe term "Second Highest Rating 
Category" means, with respect tb a Pennitted 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 tenn greater than one year, with conesponding ratings by Moody's of 
"Aa." If at any tune (i) the Govermnental Lender Notes are 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 Pennitted 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 fated in the Second Highest 
Rating Category. 

"Securities Act" shall mean tlie Securities Act of 1933, as amended. 

"Security" shall mean the security for the perforraance by the Govemmental Lender of its 
obligations under the Govemmental Lender Notes and this Funding Loan Agreement as more fully set 
forth in Article IV hereof 

"Security Instrument" shall mean the Constmction Mortgage, Security Agreement, Assignment 
of Leases and Rents and Fixture Filmg (as ainended, restated and'or supplemented from time to time) of 
even dale herewith, made by the Borrower in favor of the Govemmental Lender, as assigned by the 
Govemraental Lender to the Funding Lender to secure the performance by the Govemmental Lender of 
its obligations under the Funding Lo£m. 

"Servicer" shall mean any Servicer appointed by the Funding Lender to perform certain servicing 
functions with respect lo the Funding Loan and on the Bonower Loan pursuant lo a separate servicing 
agreeraent 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 agfeerhent entered into between the Funding 
Lender and a Servicer with respect to the seryicuig of the Funding Loan and/or the Borrower Loan. 

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

"Special Ilimited Partner" shall have the meaning given to that term in the Bonower Loan 
Agreement. - • ' '\ -, 

"State" shaU mean thc State of Illinois. 

"Tax Complisince Agreeinent" shall mean the Tax Compliarice Agreement, dated the Closing 
Date, executed and deliyered by the:Goveriiriiental Lender and the Bonower. 
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"Tax Counsel" shall mean Ice Miller LLP, or any other attomey or firm of attomeys designated 
by the Govemmental 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 ariy successor provisions) of the Code. 

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

"Tax Counsel No Adverse Effect Opinion" shall mean aii 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 Lerider Notes from gross inconie 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 tiffect in the State. 

"Unassigned Rights" shall mean the Govemmental Lender's rights to reiiribursemerit and 
payment of its fees, costs and expenses and the Rebate Amount under Section 2.5 of the Bonower Loan 
Agreemerit, its right to payment of the Govemmental Lender's Administrative Fee, the Ongoing 
Govemmental Lender Fee and any other fees payable to the Govemmental Lerider under Section 2.5 
thereof, its rights to attorneys' fees under Section 5.14 thereof, its rights to indemnificafion under Section 
5.15 thereof, its rights of access urider Section 5.17 thereof, its righls to enforce the lerais of the 
Regulatory Agreement, including Bonower'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 tlie Project, and its rights to consent to certain matters, as 
provided in this Funding Loan Agreement and the Bonower 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 Bonower 
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 imder the Funding 
Loan Documents. 

"Yield" 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 pnly and shall not affect the construction hereof 

Section 1.3. Date of Funding Loan Agreement. Tlie date of this Funding Loan Agreement 
is intended as and for a date for the convenient idenfification of this Funding Loan Agreement and is not 
intended to indicate that this Funding Loan Agreement was executed and delivered on said date., 

Section 1.4. Designation of Time for Performance, Except as otherwise expressly provided 
herein, any reference in this Funduig Loan Agreement to the time of day shall rii6an the time of day in the 
city where the Furiding Lender maiiitains its place of busiaess for the perforraance of its obligations under 
this Funding Loan Agreement. 
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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 rale of constmction that disfavors the drafting party shall nol 
apply in the interpretation of this Funding Loan Agreement or any amendment or supplement or exhibit 
hereto. 

ARTICLE H 
TERMS; GOVERNMENTAL LENDER NOTE 

Section 2.1. Terms. 

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

(b) Draw-Down Fundinij. The Funding Loan is originated on a draw-down basis. The 
proceeds ofthe Funding Loan shall be advanced by the Funding Lender directly to the Borrower for the 
account pf the Govemmental Lender as and when needed to make each advance in accordance with the 
disbursement provisions of the Bonower Loan Agreement and the Constmction Funding Agreement. 
Upori each advance of principal under the Borrower Loan Agreement and the Constmction Funding 
Agreement, a like amount of the Funding Loan shall be deemed concunently and simultaneously 
advanced under this Funding Loan Agreement, including the initial advance of $307,258.96. Bonower 
Loan advances and Funding Loan advances shall be allocated to the Bonower Note, Series 2020A and the 
related Governmental Lender Note, Series 2020A and to the Bonower Note, Series 2020B and the related 
Governmental Lender Note, Series 2020B as specified by the Bonower and approved by the Funduig 
Lender. Notwithstanding anything in this Funding Loan Agreement lo the contrary, no additional 
amounts of the Funding Loan may be drawn down and funded hereunder after January 31, 2023; 
provided, ho\ycver, that upon the delivery of a Tax Counsel No Adverse Effect Opinion to the. 
Govemraental 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 Govemmental 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 Govemmental Lender in connection with the conversion of the Funding 
Loan to a fully drawoi loan pursuant to the provisions of tlie Contingency Draw-Down Agieement in the 
event a Draw-Down Notice is filed by the Funding Lender or the Bonower. 

(c) Qriginatipn-Date; Malum The Funding Loan shall be originated and the Governmental 
Lender Notes shall be issued on the Closing Date and shall mature on the applicable Maturity Date at 
which time the entire principal amount, to the extent not previously paid, and all accmed and unpaid 
inlerest, shaU be due and payable. 

(d) Principal. The outstanding principal amount of each Governmental Lerider Note and of 
the Furiding Loan as pf any given date shall be the total amount advanced by the Funding Lender tb or for 
: the account of the Govemmental Lender to fund conesponding advances with respect to the related 
Bonower Note under the Bonower Loan Agreement and the Coristmctipn Furiding Agreemerit as 
proceeds of the Borrower Loan, less .any. payments of principal of the Govemmental Lender Note 
previously received upon payment of conesponding principal ariiounts under the related Bonower Note, 
including regularly scheduled principal paymerits and voluntary and mandatory prepayments. • The 
principal amount of each Governmental Lender Note and interest thereon shaU be payable on the basis 
specified in this paragraph (d) and in paragraphs (ie) arid (f) of this Section 2.1. ' ; 
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The Funding Lender shall keep a fecbrd of all principal advances and principal repayments rnade 
under each Goveramental Lender Note and shall upon written request provide the Govermnental Lender 
with a statement of the outstanding principal balance of the Govemmental Lender Note and the Funding 
Loan. 

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

(f) Conesponding Payments. The payment or prepayment of principal, inlerest and 
premium, if any, due on each 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 related Borrower Note. The Govemmental Lender Nole, Series 2020A shall be 
payable from payments on the Borrower Note, Series 2020A and the Goverimiental Lender Note, Series 
2020B shall be payable from payments on the Bonower Note, Series 2020B. Any payment or 
prepayment made by the Bonower of principal, interest, premium, if any, due on a Bonower Note shall 
be deemed to be like payments or prepayments of principal, interest and premium, if any, due on the 
relaled Govemmental Lender Note. 

(g) Usury., The Governmental Lender intends to conform strictly to' the usury laws 
applicable to this Funding Loan Agreement and the Governmental Lender Notes and all agreements made 
in the Governmental Lender Notes, 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 lawftil 
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 ofthe Govemmental Lender Notes, 
this Funding Loan Agreement or the other Funding Loan Documents shall involve the payinent of interest 
ih excess of the limit prescribed by any law which a court of competent jurisdiction may deem applicable 
hereto, then the obligation to pay mterest hereunder shall be reduced to the maximum limil prescribed by 
law. If from any circumstances whatsoever, the Fimding Lender shall ever receive anything Pf value 
deemed interest, the amount of which would exceed the highest lawful rate, such amount as would be 
excessive interest shaU be deemed to have been applied, as ofthe date of 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 Bonower. 
Tins paragraph shall control every other provision ofthe Govemmental Lender Notes, this Funding Loan 
Agreement and all othCT Funding Loan Documents. 

In detennining whether the amount of interest charged and paid might otherwise exceed the limit 
prescribed by law, the Govemitienfal Lender intends and agrees that (i) interest shall be computed upon 
the assumption tliat payments under the Bonower Loan Agreement and other Funding Loan Documents 
will be paid according to the agreed terms, and (ii) ariy sums of money that are taken irito 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 Notes. As evidence of its obligation to repay 
the Funding Loan, simultaneously with the deliyery of this Funding Loan Agreement to the Funding 
Lender, the Govemmental Lender hereby agrees to execute and deliver, the Goyemmental Lender Notes. 
[The Govemmental Lender NPtes shall be substantially iri the respective form set forth in Exhibit A 
attached hereto,: with such appropriate insertions, omissions, substitutions and other variations as are 
required or permiUed by this Funding Loan Agreement and the Ordinance. 
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Section 2.3. Execution and DeUvery of Governmental Lender Notes. The Govemmental 
Lender Notes shall be executed on behalf of the Govemmental Lender by the manual or facsimile 
signature of its Chief Financial Officer, and its corporate seal (or a facsiinile thereof) shall be thereunto 
affixed, imprinted, engraved or otherwise reproduced, and attested by the manual or facsimile signature of 
its Gity Clerk or Deputy City Clerk. In case any officer of the Govemmental Lender whose signature or 
facsimile signature shall appear on the Govemmental Lender Notes shall cease to be such officer before 
the Govemmental Lender Notes so signed and sealed shall have been actually delivered, such 
Govemmental Lender Notes may, nevertheless, be deUvered as herein provided, and riiay be executed and 
delivered as ifthe persons who signed or sealed such Governmental Lender Notes had not ceased to hold 
such offices or be so employed. Any Govemmental Lender Note may be signed and sealed on behalfof 
the Govemmental Lender by such persons as, at the actual time ofthe execution ofsuch Govemmental 
Lender Note, shall be duly aulhorized or hold the proper office in or employment by the Govemmental 
Lender, although at the date of the Govemmental 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 Governraental lender the Required Transferee 
Representations in substantially the form attached hereto as Exhibit B on the Closing Date. 

(b) The Funding Leinder shall have the right to sell (i) the Governmental Lender Notes and 
the Funding Loan or (ii) participation interests, in whole or in part, to the extent permitted by Section 
2.4(c) below, in the Governmental Lender Notes and the Funding Loan, provided that (A) such sale shall 
be only to Approved Institutional Buyers that execute and deliver to the Funding Lender, with a copy to 
the Govemmental 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 Opiniori. 

(c) Notwithstanding the other provisions of this Section 2.4, no participation in the 
Govemmental Lender Notes and Funding Loan shall be sold in an amount that is less lhan the Minimum 
Participation Percentage. 

(d) The Govemmental Lender Notes or any interest therein, shall bc in fully-registered forra 
transferable lo 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 Govemmental Lender. 
The Govemmental Lender Notes shall not be transferred through the services ofthe Depository Tmst 
Company or any other third party registrar. 

(e) No service charge shall be made for any sale or assignment ofthe Govenunental Lender 
Notes or a participation thereiri, bul the Governmental Lender may require payment of a sum sufficient Ip 
cover any tax or other charge that may be imposed, iri: conriection with any such sale or assignment iand 
payment of any fees and expenses incuned by the Govemmental Lender in, connectiPn therewith. Such 
sums shall be paid in every instance by the purchaser or assignee of the Govemmental Lender Notes or a 
participation therein. 
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ARTICLE HI 
PREPAYMENT 

Section 3.1. Prepayment of a Governmental Lender Note from Prepaynicnt under the 
Related Borrower Note. Each Govemmental Lender Note is subject to voluntary and mandatary 
prepayment as follows: 

(a) Each Governmental Lender Note shall .be subject to voluntary prepayment in fiill or in 
part-by the Govermnental Lender, from funds received by the Governmental Lender to the extent and in 
the manner and on any date that the related Bonpwer Note is subject to voluntary prepayment as set forth 
therein, in the Bonower Loan Agreement or in the Constmction Funding Agreement, at a prepayment 
price equal to the pruicipal balance ofthe related Bonower Note to be prepaid, plusiriterest thereon to the 
date of prepayment and the amount of any Prepayment Premium payable under such Bonower Note, plus 
any Additional Bonower Payments due and payable under the Bonower Loan Agreement through the 
date of pfepayment. 

The Bonower shall not have the right to volimtarily prepay all or any portion of any Bonower 
Note, thereby causing the related Govemmental Lender Note to be prepaid, except as specifically 
permitted in the Bonower Note, without the prior Written Consent of Funding Lender, which may be 
withheld in Funding Lender's sole and absolute discretion. 

(b) Each Goveramental Lender Note shall be subject to mandatory prepayment in whole or 
in part upon prepayment of the related Bonower Note pursuant to tlie Bonower Loan Agreement or the 
Constmction Funding Agreement at the direction ofthe Funding Lender in accordance with the terms of 
such related Bonower Nole at a prepayment price equal to the outstanding principal balance of the related 
Bonower Note prepaid, plus accmed interest plus any other amounts payable under the related Bonower 
Nole or the Bonower Loan Agreement. 

Section 3.2. Notice of Prepayment. Notice of prepayment of a Govemmental Lender Note 
shall be deemed given to the extent that notice of prepayment ofthe related Bonower Note is timely and 
properly given to Funding Lender in accordance \yith the terms of the related Bonower Note and the 
Bonower Loan Agreement, and no separaie notice of prepayment of the Governmental Lender Note is 
required to be given. 

ARTICLE IV 
SECURITY 

Sectiou 4.1. Security for the Funding Loan. To secure the pajmient pf the Funding Loan 
and each Govenmiental Lender Note, to declare the terms and conditions on which the Funding Loan and 
each Govemmental Lender Note are secured, and in consideration of the premises and of the funding of 
the Funding Loan by the Funding Lender, the Govenmiental Lender by these presents does grant, bargain, 
sell, remise, release, convey, assign, transfer, mortgage, hj-pothecate, pledge, set over and confimi to the 
Funding Lender (except as limited herein), a lien on and security interest in the following described 
property (excepting, hpwever, in each case, the Unassigned Rights) (said property, rights, and privileges 
being herein collectively called, the "Security"); • 

(a) All right, title and interest of the Governmental Lender in, to and under the Bonower 
Loan Agreemerit and the related Bonower Note, including,;without limitation, all rents, revenues and 

' receipts derived by the GpvernmentaTLenderfrpmithe Bonower relating to the Project and including, 
without limitation, all Pledged Revenues, Bonower Loan Payments and Additional Bonower PayraentS: 
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derived by the Govemmental Lender under and pursuant to, and subject to the provisions of, die Bonower 
Loan Agreemerit; provided that the pledge and assignmerit made under this Funding Loan Agreement 
shall not impau" or diminish the obligations of the Govemmental Lender under the provisions of the 
Bonower Loan Agreement; 

(b) All right, title and interest of the Govemmental Lender in, to and under, together with aU 
rights, remedies, privileges and options pertainmg to, the Funding Loan Documents, and all other 
payments, revenues and receipts derived by the Govemmeiital Lender 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 this Funding Loan Agreement and any amounts held at 
ariy time in the Remaining Funding Loan Proceeds Account and the Remaining Funding Loan Proceeds 
Account Earnings, Subaccount, any Negative Arbitrage Deposit and any other amounts held under the 
Contingency Draw-Down Agreeriient, subject to the provisions of this Funding Loan Agreement 
permitting the application.thereof for the purposes and on the terms and coriditions set forth herein; and 

(d) ' Any and all other real or personal property of every kind and nature br description, which 
may from time to time hereafter, by delivery or by writing of any kind, be subjected to the lien of this 
Fundirig Loan Agreenient as additional security by the Goveraraental Lender or anyone on its part or with 
its consent, or which pursuant to any of the provisions hereof or Pf the Bonower LPan Agreement inay 
come into the possession or control of the Funding Lender or a receiver appointed pursuant to this 
Funding Loan Agreeinent; and the Fimding Lender is hereby authorized to receive any and all such 
property as and for additional security for the Funding Loan and each Governmental Lender Note and to 
hold and apply all such property subject to the terms hereof 

The pledge and assignment of and the security interest granted in the Security pursuant to this 
Section 4.1 for the payinent ofthe principal of premium, if any, and interesi on each Govemmental 
Lender Note, in accordance with ils terms and provisions, and for the payment of all other amounts due 
hereunder, shall attach and be valid and binding from and after the time of the delivery of the 
Governmental I,ender Notes by the Goverrmiental Lender. The Security so pledged and then or thereafter 
received by the Funding Lender shall immediately be subject to the lien of such pledge and security 
interest without any physical delivery or recorduig thereof or further act, and the lien of such pledge and 
security interest shall be valid and binchng and prior to the claims of any and all parties having claims of 
any kind in tort, contract or otherwise against the Govemmental Lender inespeclive of whether such 
parties have notice thereof 

Section 4,2. Delivery of ;Security. To provide security for the payment of the Funding Loan 
and each Govemmental Lender Note, the Goyemmental Lender has pledged and assigned to secure 
payment of the Fimdmg Loan, and the Govemmental Lender Notes its right, title and uiterest in the 
Security to the Funding Lender. In connection with such pledge, assignment, transfer and. conveyance, 
the Govemmental Lender shall deliver to the Funding Lender the following documents or insfruments 
promptly followmg their execution and, to the extent applicable, their recordingior filing: 

(a) Each Bonower Note endorsed without recourse to the Funding Lender by the 
Governmental Lender; 

(b). The originally executed Bonower Loan Agreement and Regulatory Agreement; 
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(c) The originally executed Security Instmment and all other Bonower Loan Documents 
existing at the time of delivery of the Bonower Notes and an assignment for security of the Security 
Instmment from the Govemmental Lender to the Funding Lender, in recordable form; 

(d) Uniform Commercial Code tinancing statetmeiits or other chattel security documents 
giving notice of the Funding Lender's status as an assignee of the Govemmental Lender's security interesi 
in any personal property forming part of the Project, in form suitable for filing; and 

(e) Uniform Commercial Code financing statements giving notice of the pledge by the 
Governmental Lender of the Security pledged under this Funding Loan Agreemeat. 

The Govemmental Lender shall deliver and deposit with the Funding Lerider such additional 
dPcumenls, financing statements, and instmments as the Funding Lender may reasonably require from 
time to time for the belter perfecting and assuring to the Funding Lender of its lien and security interest in 
and to the Security iricluding, at the request of the Furiding Lender, any amounts held under the 
Contingency Draw-Down Agreement, at the expense ofthe Borrower. 

ARTICLE V 
LIMITED LIABILITY 

Section 5.1. Source of Payment of Govemmental Lender Notes and Other Obligations; 
Disclaimer of General Liability. The Govermnental Lender Notes, together with premium, if any, and 
interest thereon, are special, limited obligations of the Govemmental Lender, payable solely from thc 
security pledged hereunder. The Govemmental Lender Notes are not a general obligation of the 
Govemmental Lender or a charge against its general credit or the general credit taxing powers of the 
State, the Govemmental Lender, or any other political subdivision thereof, and shall never give rise to any 
pecuniary liability of the Governmental Lender, and neidier the Govemmental Lender, the State nor any 
other political subdivision thereof shall be liable for the payments of principa! of and, premium, if any, 
and interest on the Govemmental Lender Notes, and the Govemmental Lender Notes are payable from no 
other source, but are special, limited obligations of the Govemmental Lender, payable solely out of the 
security pledged heremider and receipts of the Governmental Lender derived pursuant to this Funding 
Loan Agreement. No holder of the Govemmental Lender Notes or any interest therein has the right to 
compel any exercise of the taxing power of the State, the Govemmental Lender or any other political 
subdivision thereof to pay the Governmental Lender Notes or the inlerest or premium, if any, thereon. 

Section 5,2. Exempt from Individual Liabihty. No recourse shall be had for the payment of 
the principal of, premium, if ahy, or the interest on the Governmental Lender Notes, or for any claim 
based thereon or any obligation, covenant or agreement in this Funding Loan Agreement against any 
official, officer, agent, employee or independent contractor of die Govemmental Lender or any person 
executing the Govemmental Lender Notes in his or her personal capacity. ; No covenant, stipulation, 
promise, agreement or obligation, contained in the Govemmental Lender Notes, this Funding Loan 
Agreement or any other document executed in comiection herewith shall be deemed to be the covenant, 
stipulation, promise,' agreement or obligation of any present or future official, officer, agent or employee 
ofthe Governmental Lender in his or her iridividual capacity and neither any official ofthe Govemmental 
Lender nor any officers executing the Govemmental Lendef Notes shall be Uable persorially on the 
Govemmental Lender Notes or under this Funding Loan Agreement or be subject to any personal Uability 
or accountability by reason of the execution and delivery of the Govemmental Lender Notes or the 
execution of this Funding Loan Agreement. 
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ARTICLE VI 
CLOSING CONDITIONS; APPLICATION OF FUNDS 

Section 6.1. Conditions Precedent to Closing. Closing of the Funding Loan on the Closing 
Date shall be conditioned upon satisfaction or waiver by the Funding Lender in its sole discretion of each 
of the conditions precedent to closing set forth in this Funding Loan Agreement, including but not limited 
to the following: 

(a) Receipt by the Funding Lender of the original Govemmental Lender Notes; 

(b) Receipt by the Funding Lender of the Priginal executed Bonower Notes, endorsed to the 
Funding Lender by the Govemmental Lender; 

(c) Receipt by the Funding Lender of executed counterparts bf this Funding Loan 
Agreement, the Bonower Loan Agreement, the Constmction Funding Agreement, the Regulatory 
Agreement, the Tax Compliance Agreement, the Security Instrament, and any UCC fmancing statement 
required by the Security Instrament; -

(d) A certified copy of the Ordinance; 

(c) Executed Requu-ed Transferee Representations from the Funduig Lender; 

(f) Delivery into escrow of all amounts required to be paid in connection with the origination 
of the Bonower Loan and the Funding Loan and any underlying real estate transfers or transactions, 
including the Costs of Funding Deposit, in accordance with Sectiori 2,3(c)(ii) of the Bonower Loan 
Agreement; 

(g) Receipt by the Funding Lender of a Tax Counsel Approving Opinion; 

(h) Receipt by the Funchng Lender of an Opinion of Counsel from Tax Couasel lo the effect 
that the Governmental Lender Notes are exempt from registration under the Securities Act, and this 
Funding Loan Agreement is exempt from qualification imder the Tmst Indentiure Acl of 1939, as 
amended; 

(i) Delivery of an opinion of counsel to the Bonower addressed to the Govemmental Lender 
and the Funding Lender to the effect that the Bonower Loan Documents and the Regulatory Agreement: 
are valid and binding obligations ofthe Bonower, enforceable against the Bonower in accordance with 
their terms, subject to such exceptions and qualifications as are acceptable lo the Goveramental Lender 
and the Funding Lender;-and 

(j) Receipt by the Funding Lender Pf any other documents or opinions that the Funding 
Lender or Tax Counsel raay reasonably require.-

ARTICLE VU 
FUNDS AND ACCOUNTS 

Section 7.1. Authorization to Create Funds and Accounts. Np funds or accounts shall be 
established in connection with the Funding Loan at the time of closing and origination pf the Funding 
Loan. The Funding Lender and the Servicer, if any, are authorized tp; estabUsh arid create from time to 
time such; other funds and accounts or subaccpunts as may .be riecessary for the deposit of moneys: 
(including, without limitation,,irisurance proceeds and/or condemiialion awards), if any, received by the 
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Govemmental Lender, the Funding Lender or the Servicer pursuant to the terms hereof or any ofthe other 
Funding Loan Documents and riot immediately transfened br disbursed, pursuant to the terms of the 
Funding Loan Documents and/or the Bpnower Loan Documents. 

Section 7.2. Investment of Funds. Amounts held in any funds or accounts created under this 
Funding Loan Agreement shall be invested in Permitted Inveistments at the direction of the Bonpwer,, 
subject m all cases to the restrictions of Section 8.7 hereof and ofthe Tax Compliance Agreement̂  

ARTICLE VIII 
REPRESENTATIONS AND COWNANTS 

Section 8.1. General Representations. The Govemmental Lender makes the following 
representations as the basis for the undertakings on its pan herein contained: 

(a) The Govemmental Lender is a municipality and home rale unit of local government duly 
organized and Validly existing under the Constitution and laws oflhe State. The Governmental Lender 
has power and lawful authority tp adopt the Ordinance, to execute and deliver the Funding Loan 
Documents.to which it is a party (the "Govemmental Lender Documents'-), to execute and deliver the 
Governmental Lender Notes and receive the proceeds of the Funding Loan, to apply the proceeds of die 
Funding Loan to make the Bonower Loan, to assign the revenues derived and to be derived by the 
Govemmental Lender from the Bonower Loari to the Funding Lender, and to perform and observe the 
provisions of the Govemmental Lender Documents and the Govemmental Lender Notes on its part to be 
perfonned and observed. 

(b) The City Council of the Govemmental Lender has approved the Ordinance and the 
Ordinance has not been amended, modified or rescinded and is in full force and effect as of the date 
hereof 

(c) The Governmental Lender has duly authorized the execution and delivery of each of the 
Funding Loan Agreement and the Govemmental Lender Notes and the performance ofthe obligations of 
the Goveramental Lender thereunder. 

(d) The Govemmental Lender makes no representation or wEuranty, express or implied, lhal 
the proceeds ofthe Funding Loan will be sufficient to finance the acquisition, constmction and equipping 
ofthe Project or that the Project will be adequate or sufficient for the Borrower's inlended purposes. 

(e) The revenues and receipts to be derived from the Bonower Loan Agreement, the 
Borrower Notes and this Funding Loan Agreement have not been pledged previously by the 
Govermnental Lender to secure any of its notes or bonds other than the repayment of the Funding Loan. 

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT OR 
AGREEMENT AS TO THE FINANCIAL POSITION OR; BUSINESS CONDITION OF THE 
BORJIOWER OR THE PROJECT .^ND DOES NOT REPRESENT OR WARRANT AS TO ANY 
STATEMENTS, MATERL\LS, REPRESENTATIONS OR CERTIFICATIONS FURNISHED BY THE 
BORROWER IN CONNECTION WITH THE FUNDING LOAN OR THE BORROWER LOAN OR AS 
TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF. 

Section 8.2. Further Assurances- The Governmental Lender wUl do, execute, acknovyledge, 
when appropriate, and deliver frorn time to time at the request of the Funding-Lender, to; the extent 
permitted by the Ordinance, such fiirther acts, mstruments, fmaiicing statements and othef documents as 
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are necessary or desirable to better assure, transfer, pledge or assign to the Funding Lender or holders of 
interest in the Funding Loan, and grant a security interest unto the Funding Lender or holders of interests 
in the Funding Loan in and to the Security and the other properties and revenues herein described and 
otherwise to carry out the intent and purpose of the Funding Loan Documents and the Funding Loan. 

Section 8.3. Payment of Funding Loan Obligations. The Govemmental Lendef will pay or 
cause to be paid the principal of prepayment premium, ifany, and the interesi pn the Funding Loan as the 
same become due, but solely from the Security, as described in Section 5.1 of this Funding Loan 
Agreement. 

Section 8.4. Funding Loan Agreement Performance. The Funding Lender, on behalf ofthe 
Goverrimental Lender and with the Written Consent of the Gpvemmental Lender, may (but shall not be 
required or obligated) perform and observe any. such agreement or covenant of the Govermnental Lender 
under the Funding Loan Agreement, all to the end that the Governmental Lender's rights under thc 
Funding Loan Agreement may be unimpaired and free from default. 

Section 8,5. Servicer. The Funding Lender may appoint a Servicer to service and administer 
the Governmental Loan and the Borrower Loan on behalf of the Funding Lender, mcluding without 
Umitation the fulfillment of rights and responsibilities graiiled by Governiherital Lender lo Fundirig 
Lender pursuant to Section 2.1 of the Bonower Loan Agreement; provided, howeyer, that no appointment 
of a Servicer shall release the Funding Lender from ultimate responsibility for any obligation hereunder. 

Section 8.6. Tax Covenants. The Govemmental Lender covenants to and for the benefit of 
the Funding Lender and any other holders of an interest in the Governmental Lender Notes that, 
notwithstanding any other provisions ofthis Funding Loan Agreement or of any other instmment, it will: 

(i) Al all times do and perform all acts and things permitted by law and this Funding 
Loan Agreement which are necessary or desirable in order to assure, and wiO not knowingly take 
any action which will adversely affect, the tax-exempt status of the Govemmental Lender Notes; 
and 

(ii) Not use or knowingly permit the use of any proceeds of the Funding Loan or 
olher funds ofthe Govemmental Lender, directiy or indirectly, in any maimer, and will not lake 
or pennit to be taken any other aclion or actions, which would result in any of the Governmental 
Lender Notes being treated as an obligation not described in Section 142(a)(7) of lhe Code by 
reason of the Governmental Lender Notes or interest thereon not meeting the requirements of 
Section 142(d) of the Code; 

In furtherance ofthe covenants in this Section 8.6, the Govemmental Lender and the Bonower 
shaU execute, deliver and comply with the provisions of the Tax Compliance Agreement, which are by 
this reference incorporated into this Funding Loan Agreement and made a part of this Funding Loan 
Agreement as if set forth in this Funding Loan Agreement in full, and by its acceptance of this Funding 
Loari Agreement the Funding Lender acknowledges: receipt of the Tax Compliance Agreement and 
acknowledges its incorporation in this Funding Loan Agreement by this reference. The Funding Lender 
agrees it will invest fimds held under this Funding Loan Agreement in Pemiitted Investments m 
accordance with the dfrection of the Bonower and the terms of this Funding Loan Agreement and the Tax 
Compliance Agreeriient (this covenant shall exterid throughout the term of the Funding Lban, to all fiinds 
and accbunts created under or in connection with this Furiding Loan Agreement and all moneys on 
deposit to the credit of any Fund of Account); provided that the Funding Lender shall be deemed tb have 
compUed with such requirements and shall have no liabiUty to the extent it reasonably follows directions 
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ofthe Bonower not inconsistent with the terms of tliis Funding Loan Agreement and the Tax Compliance 
Agreement or otherwise complies with the provisions of the Funding Loan Agreement relating to funds 
and accounts. 

For purposes of this Section 8.6 the Governmental Lender's compliance shall be based solely on 
matters within die Govemmental Lender's control and no acts, omissions or directions of the Bonower, 
the Funding Lender or any other Persons shall be attributed to the Govemmental Lender. 

In complying with the foregoing covenants, the Govemmental Lender and'or the Funding Lender 
may rely from time to time on a Tax Counsel No Adverse Effect Opinion or other appropriate opuiion of 
Tax Counsel. 

Section 8.7. Performance by the Borrower. Without relieving the Govemmental Lender 
from the responsibility for performance and observance of the agreements and covenants required to be 
performed arid observed by it hereunder, the Bonower, on behalf of the Govemmental Lender and with 
the Written Consent of the Governmental Lender, may perform any such agreement or cbvenant if no 
Bonower Loan Agreement Default of Potential Default under the Bonower Loan Agreement exists. 

Section 8.8. Repayment of Funding Loan. Subject to the provisions of Article V hereof, the 
Gpvemmental Lender will duly and punctually repay, or cause to be repaid, but solely from the Security 
set forth in Article IV hereof, the Funding Loan, as evidenced by the Goveimmental Lender Notes, as and 
when the same shall become due, all in accordance with the terms of the Govemmental Lender Notes and 
this Funding Loan Agreement. 

Section 8.9. BoiTower Loan Agreement Performance. 

(a) The Servicer and the Funding Lender, on behalf of the Goveramental Lender, may (but 
shall not be required or obligated to) perform and observe any such agreement or covenant of the 
Govemmental Lender under the Bonower Loari Agreernent, all to the end that the Governmental Lender's 
rights under the Bonower Loan Agreement may be unimpaired and free from default. 

(b) The Governmental Lender will promptly notify the Bonower, the Servicer and llie 
Funding Lender in writing ofthe occurrenceof any Bonower Loan Agreemient Default, provided that the 
Governmental Lender has received writien notice or otherwise has actual knowledge of such event; and 
further provided that the Govermnental Lender shall have no liability to ariy person for its failure to 
provide any such notice so long as it has made a good faith effort to comply with such provisions. 

(c) The Funding Lender will promptly notify the Bonower, the Servicer, if any, and the 
Govemmental Lender in writing oflhe occurrence of any Event of Default herjeunder or any Bonower 
Loan Agreement Default known to the Funding,Lender. 

Section 8.10. Maintenance of Records; Inspection of Records. 

(a) : The Funding Lender shall keep and maintain adequate records pertaining to the fiinds and 
accounts, if any, established hereunder, including all deposits to and disbursements from said fiinds and 
accpunls and shall keep and maintain the registration books for the Fundmg Loan and interests therein. 
The Funding Lender shall retairi in its possession all certifications and other docurrients presented to it, all 
such records and all recordŝ  of principal, interest and prepayment premiura, if any, paid on the Funding 
Loan, subject to the;inspection of the Bonower, the Goveramental Lender, the Servicer and thefr 
representatives at dll rejisonable tiriiesand upon reasonable prior nolice. ^̂̂̂  :;̂̂ ^̂̂  :; 
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(b) The Governmental Lender will at any and all times, upon the reasonable request of the 
Servicer, the Bonower or the Funding Lender, afford and procure a reasonable opportunity by their 
respective, representatives to inspect die books, records, reports; and other papers of the Govemmental 
Lender relating to the Project and the Funduig Loan, if any, and to make copies thereof 

Section 8.11. Representations and Warranties of thc Funding Lender. The Funding 
Lender hereby represents to the Govemmental Lender and the Bonower that it is duly authorized to enter 
into and perform this Funding Loan Agreement, and has full authority to take such action as it may deem 
advisable with reispect lo all matters pertaining to this Funding Loan Agreemenl. 

ARTICLE IX 
DEFAULT; REMEDIES 

Section 9,1. Events of Default. Any one or more of the following shall constitute an evenl of 
default (an "Event of Default") urider this Funding LPan Agreement (whatever tiie reason for such event 
and wheiher il shall be voluntary or invpluntary or be effected by operation of law or pursuant to any 
judgment, decree or order of any court or any order, rale or regulation of any administrative or 
governmental body): 

(a) A default in the payment of any interest upon the Goveramental Lender Notes when such 
interest becomes due and payable; or 

(b) A default m the payment of principal of, or premium on, the Govemmental Lender Notes 
when such principal or premium becomes due and payable, whether al its staled maturity, by declaration 
of acceleration or call for mandatory prepayment or otherwise; or 

(c) Subjecl to Section 8.7 hereof, default in the performance or breach of any material 
covenant or wananty of the Govemmental Lender in this Funding Loan Agreemenl (other than a 
covenant or warranty or default in the performance or breach of which is elsewhere in this Section 
specifically dealt with), and continuance of such default or breach for a period of 30 days after there has 
been given written notice, as provided in Section 11.1 hereof, to the Govemmental Lender and the 
Borrower by the Funding Lender or the Servicer, specifying such defauU or breach and requiring it lo be 
remedied and slating that such notice is a "Notice of Default" under this Funding Loan Agreeriient; 
provided lhat, so long as the Govemmental Lender, Borrower, Equity Investor or Special Limited Partner 
has commenced to cure such failure to observe or perfonn within the thirty (30) day cure period and the 
subject matter ; of the defauh is not capable of cure within said thirty (30) day period and the 
Governmental Lender, Bonower, Equity Investor or Special Limited Partner is diUgently pursuing such 
cure to the Funding Lender's satisfaction, with the Funding Lender's Written Direction or Written 

, Consent, then the Governmental Lender shaU have an additional period of time as reasonably necessary 
(not to exceed 30 days unless extended in writing by the Funding Lender) within which to cure such 
default; or 

(d) , A defauU in the payment pf any Additional Borrower Payments; or 

(e) Any other "Default" or "Event of Default" under any of the other Funding Loan 
Documents (taking into account any applicable grace periods therein). 
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Section 9.2. Acceleration of Maturity; Rescission and Annulment. 

(a) Subject to the provisions of Section 9.9 hereof upon the occunence of an Eyent of 
Default under Section 9.1 hereof then and iri every such case, the Funding Lender riiay declare the 
principal of the Funding Loan and the; Governmental Lender Notes and the interest accmed to be 
unmediately due and payable, by notice to the Govemmental Lender and the Bonower and upon any such 
declaration, all principal of and Prepayment Premium, if any, and interest on the Funding Loan and the 
Governmental Lender Notes shall become immediately due and payable. 

(b) At any time after a declaration of acceleration has been made pursuant to subsection (a) 
of this Section, the Funding Lender may by Written Notice to the: Governmental Lender, rescind aud 
aimul such declaration and its consequences if: 

There has been deposited with the Funding Lender a sum sufficient to pay (1) all overdue 
installments of interest on the Govemmental Lender Notes, (2) the principal of and Prepayment 
Premium on the Govemmental Lender Notes that has become due otherwise than by such 
declaration of acceleratiori and interest thereon at the rate or rates prescribed therefor in the 
Govenunental Lender Notes, (3) to the extent that payment of such interest is lawful, iuterest 
upon overdue installments of interest at the rate or rates prescribed therefor in the Governmental 
Lender Notes, and (4) all sums paid or advanced by the Funding Lender aiid the reasonable 
compensation, expenses, disbursements and advances of the Funding Lender, its agents and 
counsel (but only to the extent not duplicative with subclauses (1) and (3) above); and 

All Events of Default, other than the non payment of the principal of the Gbvemment 
Lender Nbles which have becbme due solely by such declaration of acceleration, have been cured 
or have been waived in writing as provided in Section 9.9 hefeof. 

No such rescission and annulment shall affect any subsequent default or mipair any right 
consequent thereon. 

Notwithstanding t̂he occurrence and continuation ofan Event of Default, it is understood that the • 
Funding Lender shall pursue no remedies against the Bonower or the Project if no Borrower Loan 
•Agreement Default has occuned and is continumg. An Event of Defauh hereunder shall not in and of 
itself constitute a Bonower Loan Agreement DefauU or a defautt under any other Funding Loan 
Documenl. 

Section 9.3. Additional Remedies; Funding Lender Enforcement. 

(a) Upon thc occurrence of an Event of Default, the Funding Lender may, subject to the 
provisions of this Section 9.3 and Section 9.9 hereof, proceed to protect and enforce its rights by 
mandamus or other suit, action or proceeding at law or in equity. No remedy, corifened by this Funding 
Loan Agreement upon or reriiedy reserved to the Funding Lender is intended to be exclusive of any other 
remedy, but each such remedy shall be cumulative and shall be in addition to any othbr remedy given to 
the Funding Lender hereunder or npw or hereafter existing at law or in equity or by statute. 

•(b) lipon the occurrence and continuation of any Event of Default, die Funding Lendef may 
proceed forthwith to protect and enforce its rights and this Funding Loan Agreement by such suits, 
actions or proceedings as the Funding Lender, in its sole discretion, shall deem expedient. Funding ' 
Lerider shaU have upon the occunence and continuation of any Event of Default aU rights, powers, and : 
remedies vvith respect to the Security as are available under the Uniform Coirimercial Code appUcable 
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thereto or as are available under any other applicable law at the time in effect and, without limiting the 
generahty of the foregoing, the Funding Lender may prbceed at law of in equity or otherwise, to the 
extent permitted by applicable law: 

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

(ii) to become mortgagee of record for the Bonower Loan including, without 
Umitation, completing the assignment of the Security histrament by the Goveramental Lender to 
the Funduig Lender as anticipated by this Funding Loan Agreement, and recording the same in 
the real estate records of the jurisdiction in which the Project is located, withoul further act or 
consent of the Govemmental Lender, and to service and administer the sariie tbr its own account; 

(iii) to service and administer the Funding Loan as agent arid on behalf of thc 
Governmental Lender or otherwise, and, if applicable, to take such actions necessary to enforce 
the Bonower Loan Documents and tlie Funding Loan Documents on its own behalf, and to lake 
such altemative courses of actiori, as it riiay deern appropriate; or 

(iv) to take such steps to protect and enforce its righls whether by actiori, suit or 
proceeding in equity or at law for the specific performance of any covenant, condition or 
agreement in the Govemmental Lender Notes, this Funding Loan Agreeinent o'r the bthcr Funding 
Loan Documents, or the Bonower Loan Documents, or in and bf the executibn of any power 
herein granted, or for foreclosure hereunder, or for enforcement of any othef appropriate legal or 
equitable remedy or otherwise as the Funding Lender may elect. 

Whether or not an Event of Default has occuned, and except as provided in Section 9.15, the 
Funding Lender, in its sole discretion, shall have the sole right to waive or forbear any lerm, condition, 
covenant or agreement of the Security Instmment, thc Bonbwer Loan Agreement, the Bonower Notes or 
any other Bonower Loan Documents or Funding Loan Documents applicable to the Bonower, or any 
breach thereof, other than a covenant that wbuld adversely impact the tax-exempt status of the interest on 
the Governmenlal Lender Notes, and provided that the Governmental Lender raay enforce specific 
perfonnance with respect to the Unassigned Rights. 

If the Bonower defaults, in the performance or observance of any covenant, agi'eement pr 
obligation of the Bonower set forth in the Regulatory Agreemenl, and if such default remains uncured for 
a period of 60 days after the Bbnower and the Funding Lender receive Written Notice stating that a 
default under the Regulatory Agreement has occuned and specilying die nature of the default, the 
Funding Lender shall have the right to seek specific perforraance of the provisions of the Regulatory 
Agreement or to exercise its other rights or remedies thereunder.: 

If the; Bonower defaults in the performance of its obligations urider the Bbnower Loan 
Agreemenl to make rebate payments, to comply with any appUcable continuing disclosure; requfrements, 
of to make payments owed pursuant to Sections 2.5, 5.14 or 5.15. of the Borrower Loan Agreement for 
fees, expenses or indemnification, the Funduig Lender shaU have the right to exercise aU its rights and 
reriiedies thereiirider (subject tP the last paragraph of Section 9.14 hereof). 
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other 

Section 9.4. Application of Money Collected. Any money collected by the Funding Lender 
pursuant to this Article and any other sums then held by the Funding Lender as part of the Security, shall 
be applied Ln the following order, at the date or dates fixed by the Funding Lender: 

(a) Ffrst: To the paymenl of any and all fees due the Govemmental Lender, the Servicer or 
the Rebate Analyst under the Bonower Loan Documents; 

(b) Second; To the payment of any and all arnPunts due under the Funding Loan Documents 
than with respect to principal and interest accmed on the Funding Loan; 

(c) Third: To the payment of the whole amount of the Funding Loan, as evidenced by the 
Govemmental Lender Notes, then due and unpaid in respect of which or for the benefit of which, such 
money has been collected, wilh inlerest (to the extent that such interest has been coUected or a sum 
sufficient therefor has been so collected and. payment thereof is legally enforceable al the respective rale 
or rates prescribed therefor in the Govemmental Lender Notes) on overdue principal of and Prepayment 
Premium and overdue installments of interest on the Govemmental Lender Notes; provided, however, 
that partial interests in any portion of the Govemmental Leinder Notes shall be paid in such order of 
priority as may be prescribed by Written Dfrection of the. Fimding Lender in its .sole and absolute 
discretion; and 

(d) Fourth: Tlie payment of the remainder, if any, to the Bonower or lo whosoever may be 
lawfully entitled to receive the same or as a court of competent jurisdiction may direct. 

(e) If and to the extent this Section 9.4 conflicts wilh the provisions of the Servicing 
Agreement, the provisions ofthe Servicing Agreement shall control. Capitalized terms used ui this 
Section 9.4, but not othenvise defmed in this Funding Loan Agreement shall have the meanings given 
such terms in the Servicing Agreement. 

Section 9.5. Remedies Vested in Funding Lender. All rights of action and claims under this 
Funding Loan Agreemenl or the Govemmental Lender Notes may be prosecuted and enforced by the 
Funding Lender without the possession of thc Govemmental Lender Notes or the production thereof in 
any proceeding relating thereto. 

Section 9.6. Restoration of Positions. If Funding Lender shall have instituted any 
proceeding to enforce any right or remedy under this Funding Loan Agreement and such proceeding shall 
have been discontinued or abandoned for any reason or shall have been determined adversely to the 
Funding Lender, then and in every such case the Governmental Lender and the Funding Lender shaU, 
subject to any determmation in such proceeding, be restored to their former positions hereunder, and 
thereafter all rights and remedies ofthe Govemmental Lender and the Funding Lender shall contiaue as 
though no such proceeding had been instituted. . : „ 

Section 9.7. Rights and Remedies Cumulative!. No right or remedy herein confened upon 
or reserved to the Funding Lender is intended to be exclusive of any other right or remedy, and every 
right and remedy shall, to the extent permitted by law, be cumulative and in addition to every other right 
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion 
or employment of any right or remedy hereunder, or; otherwise, shaU not prevent the coricunent assertion 
or eniployment ofany other appropriate right or remedy. 

, Section 9.8. Delay or Omission Not Waiver. No delay or omission ofthe Funding Lender to 
exercise any right or remedy aPcniing upon kh Event of Defauh shall impair any such right or remedy or 
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constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedy 
given by this Article or by law tp the Funding Lender raay be exercised from time to tiriie, and as often as 
may be deemed expedient, by FundirigLender. No waiver ofany default or Event of Default pursuant to 
Seclion 9.9 hereof shall extend tb or shall affect any subsequent default or Event of Default hereundeir or 
shall hnpafr any riglits or remedies consequent therepri. 

Section 9.9. Waiver of Past Defaults. Before any judgment or decree for payment of money 
due has been obtained by the Funding Lender, the Funding Lender may, subject to Section 9.6 hereof, by 
Written Notice to the Goveramental Lender and the Bonower, waive any past default hereunder or under 
the Bonower Loan Agreement and its consequences except for default in Pbligations due the 
Govemmental Lender pursuant to or urider the Unassigned Rights. Upon any such waiver, such default 
shall cease to exist, and any Event of Default arising therefrom shall be deemed to have been cured, for 
every purpose of this Funding Loan Agreement and the Bonower Loan Agreement;, but no such waiver 
shall extend to any subsequent or pther.default or impair any right consequent thereon. 

Section 9.10. Remedies Under Borrower Loan Agreement or Borrower Notes. As set forth 
in this Sectiou 9.10 but subject to Section 9.9 hereof, the Funding Lender shall have the right, in its own 
nariie or on behalf of the Governmenlal Lender, to declare any default and exercise any remedies under 
the Bonower Loan Agreement or the Bonower Notes, whether or not the Govermnental Lender Notes 
have been accelerated or declared due and payable by reason of an Event of Default. 

Section 9.11. Waiver of Appraisement and Other Laws. 

(a) To the extent permitted by law, the Governmental Lender will not at any time insist upon, 
plead, claim or take the benefit or advantage of, any appraisement, valuation, stay, extension or 
redemption law now or hereafter in force, in order to prevent or hinder the enforcement ofthis Funding 
Loan Agreement; and the Govemmental Lender, for itself and all who may claim under it, so faf as it or 
they nbvv or hereafter may lavyfiilly do so, hereby waives the benefit of all such laws. The Governmental 
Lender, for itself and all who may claim under it, waives, lo the extent lhat it may lawfully do so, all right 
to have the property in the Security marshaled upon any enforcement hereof 

(b) Ifany law now in effect prohibiting the waiver refened to in Section 9.11(a) shall 
hereafter be repealed or cease lo be in force, such law shall not thereafler be deemed to constitute any part 
of the contract hercin contained or lo preclude the application of this Section 9.11. 

; Section 9.12. Suits to Protect the Security. The Funding Lender shall have power to institute 
and to maintain such proceedings as it may deem expedient to prevent any impairment of the Security by 
any acts that may be unlawful or in violation of this Funding Loan Agreement and lo prptect ils. interests 
in die Security and in the rents, issues, profits, revenues and other income arising therefrom, including 
power to institute and maintain proceedings to restrain the enforcement of or compliance. with any 
Governmenlal enactment, rule or order that may be unconstitutional or otherwise invalid, i f the 
eriforcerrient of or compliance with such enactment, mle of order would uripafr the security hereunder or 
be prejudicial to thie interests of the Fimding Lender. 

Section 9.13. ; Remedies Subject to AppUcable Law. All rights, remedies and powers 
provided by this Article may be exercised orily to the extent that the exercise thereof does not violate ariy 
applicable provision of law in the premises, and aU the provisions of this Article are intended tp be . 
subjecf to aU applicable mandatory provisions of law which may be controlling in the preinises and to be 
limited to the extent necessary so that they will not render this Funding Loan A^eeraent; invalid, 
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unenforceable or not entitled to be recbrded, registered br filed under the provisions of any applicable 
law. 

Section 9.14. Assumption of Obligations, in the event that the Funding Lender or its 
pemiitted assignee or designee in accordance with Section 2.4 hereof shall become the legal or beneficial 
owner of the Project by foreclosure or deed in Ueu of foreclosure, such party shall succeed to the rights 
and the obligations of the Bonower under the Bonower Loan .Agreement, the Bonower Note, the 
Regulatory Agreement and any other Funding Loan Documents to which the Bonower is a party. Such 
assumption shall be effective from and after the effective date of siich acquisition and shaU be made widi 
the benefit ofthe limitations pf liabiUty set forth therein and withoul any Uability for the prior acts of the 
Bonower. 

It is the intention of the parties hereto that upon the occunence and continuance of an Event of 
Default hereunder, rights and remedies may be pursued pursuant to tiic terms of thc Funding Loan 
Documenis, subject to the last paragraph of Section 9.2. 

Section 9.15. Remedies upon Unremedied Material Funding Lender Event. Upon the 
occunence of a Material Funding Lender Event which shall continue unremedied for a period of 60 days 
(a "Funding Lender Event of Default"), the Govemmental Lender may direct that the Govemmental 
Lender Note be fransfened to and obligations and liabilities thereunder be assumed by another lender 
approved to act as Funding Lender by the Govemmental Lender pursuant to Section 2.4(b) hereof and 
acceptable to the Bonower; provided, however, that no such transfer shall become effective until (a) the 
Funding Lender has been fully reimbursed for all advances made and all expenses incuned and all other 
amounts owed lo Funding Lender with respect lo the Govemmental Lender Note through the date of 
transfer, (b) the Funding Lender shall be fully released in writing by the Goveramental Lender, the 
Bonower and the successor Funding Lender from any and all contmuing obligations and liabifities witU 
respecl to the Funding Loan, (c) such other lender shall have executed and delivered to the Funding 
Lender the Required Transferee Representations, and (d) Funding Lender shall be indemnified by the 
Bonower for any losses incuned by Funding Lender with respect to the Funding Loan (e.xcept losses 
arising from Funding Lender's gross negligence or willfiil misconduct). Notwithstanding anything herem 
to the contrary contained. Funding Lender shall not be liable to the Goveramental Lender or the Bonower 
for any loss of tax-exemption, tax or .other charge lhat may be imposed in connection wilh any such sale 
or assignment or for any fees and expenses incuned by the Govemmental Lender or Bonower in 
comiection therewith; nor shall the Funding Lender be liable to the Govemmental Lender or Bonower for 
any special, indirect, consequential, exemplary or punitive damages, all such liability being expressly 
waived, to the fullest extent permitted by law. 

ARTICLE X 
AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT 

AND OTHERDOCUMENTS 

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this Funding 
Loan Agreement and the Govemmental Lender Notes may be amended or waived only by an instmment 
signed by the Funding Lender arid the Govemmental Lender, provided, however, no such amendment 
which,materially affects, the rights, duties, obligations or other interests of the Bonower shall be made 
without the consent of the Bonower, and, proyided fiirther, that if the Borrower is in default urider ariy 
Funding Loan Document, no Bonpwer consent shall be required unless such amendment has a malerial 
adverse effect ori the rights, duties, obligations or other uiterests of the Bonbwer. All bf the terms of this 
Funding Loan Agreenient shall be binding upon the successors and assigns of and aU persons claiming 
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under or through the Goveramental Lender or any such successor or assign, and shall inure to the benefit 
of and be enforceable by the successors and a.ssigris of the Fuiiding Lender. 

Section 10.2. Amendments Requiring Funding Lender Consent. The Govemmental lender 
shall not consent lo any amendment, change or modification of the Bonower Loan Agreement or any 
other Bonbwer Loain Document or Funding Loan Document without the prior Written Consent of the 
Funding Lender; provided, however, that such prior Written Consent shall not be required with respect to 
any such amendment, change or modification undertaken by the Governmental Lender in order to 
preserve one or more of its Unassigned Rights. Goveramental Lender agrees to provide the Funding 
Lender witii prompt notification of any such amendments, modifications or changes not requiring the 
prior Written Consent of the Funding Lendef. , 

Section 10.3. Consents and Opinions. No amendment to this Funding Loan Agreement or 
any other Funding Loan Documenl entered into under tiiis Article X or any amendment, change or 
modification otherwise pennitted under this Article X shall become effective unless and until (i) the 
Funding Lender shall have approved the same in writing in its sole discretion and (ii) the Funding Lender 
and the Govemmental Lender shall have received, at the expense of tlie Bonower, a Tax Counsel No 
Adverse Effect Opinion and an Opinion of Counsel to the effect that any such proposed amendmcint is 
authorized and complies with the provisions of this Funding Loan Agreement and is a legal, valid and 
bindUig obligation of the parties thereto, subject to nprmal exceptions relating to bankraptcy, insolvency 
and equitable principles limitations. No modification or amendment of the terms of the Bonower Loan 
Agreement or the Bonower Notes may be undertaken without the prior Written Consent of the 
Govemmental Lender and the Funding lender and the provision, to the Funding Lender and the 
Governmental Lender, at the expense of the Bonower, of a Tax Counsel No Adverse Affect Opinion vvith 
regard to such proposed modification. 

Any consents requfred pursuant to this Article X from, or on behalf of the Govermnental Lender 
may be executed by an Authorized City Representative. 

ARTICLE XI 
MISCELLANEOUS 

Section 11.1, Notices. 

(a) All notices, demands, requests and other communications required br pennitted to be 
given by any provision of tiiis Funding Loan Agreement shall be in writing and sent by. first class, regular, 
registered or certified mail, commercial deUvery service, ovemight courier, telegraph, telex, telecopier or 
facsimile transmission, air or other courier, or hand delivery to the party to be notified addressed as 
follows. 

If to the Govemmental Lender; City of Chicago 
Department of Flousing and Economic Development • : 
121 North LaSalle Stireet, 16'̂  Floor 
Chicago, Illinois 60602 ; . . 
Attention: Commissioner, Department of Housing and 
liconomic Developmenl : 

; • ; . , Telephone: " (312) 744-4190 : : :' :: V -̂  ̂  
. Facsimile: - • (312) 742-227L ;;;;:;:"' \ 
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and with a copy to: Cityofchicago 
Office of Corporation Cbunsel 
121. North LaSaUe Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development Division 
Telephone: (312)744-0200 
Facsimile: (312)744-8538 

and with a copy to: Cityofchicago 
Office bf the City Comptroller's Office 
121 North LaSalie Sti-eet, Suite 700 
Chicago,,Illinois 60602 . 
Attention: City Comptroller 
Telephone: (312)744-7106 
Facsiinile: (312)742-6544 

If to the Bonower: Parkside Four Phase II , LP 
c/o Holsten Real Estate Development Corporation 
1020 West Iviontrose Avenue 
Chicago, Illinois 60613 
Attn: Peler M: Holsten 

and Parkside Four Phase II , LP 
c/o Cabrini Green LAC Community Development 
Coiporation 
460 Wesl Division Slreet 
Chicago, IlUnois 60610 
Attn: President 

Copies to: Applegate & Thorne-Thomsen, P.C. 
425 Soulh Financial Place, Suite 1900 
Chicago, Illinois .60605 
Attn: Nicole A. Jackson 

Edwin F. Mandel Legal Aid Clinic 
University ofChicago Law School 
6020 South University Avenue 
Chicago, Illinois 60637 
Attention: Jeff Leslie, Esq. 

I f to the Funding I.^rider: CIBC Bank USA 
120 Soudi LaSalle Sti-eet ; ; v;/ 
Chicago, Illinois 60603 
Attentipn; Cheryl Wilson, Managing Director 
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and 

If to the Equity Investor: 

Charity & Associates, P.C. 
20 North Clark Street, Suite 1150 
Chicago, Illinois 60602 
Attention: EIvin E. Charity 

Stratford Parkside Chicago Investors Limited 
Partnership 
c/o Stratford Capital Group LLC 
100 Corporate Place, Suite 404' 
Peabody. MA 01960 
Attention: Asset Management - Parkside Four Phase 11 

And to: 

If to the Special Limited Partner: 

Holland & Knight LLP 
10 St. James Ave,, 11* Floor 
Boston, MA 02116 
Attention: Jonathan I . Sfrois, Esq. 

Stratford SLP, Inc. 
c/o Stratford Capital Group LLC 
100 Corporate Place, Suite 404 
Peabody, MA 01960 
Attention; Asset Management - Parkside Four Phase II 

And to: Holland & Knight LLP 
10 Sl. James Ave., 11* Floor 
Boston, MA 02116 
Attention: Jonathan I . Sirois. Esq. 

Any such nolice, demand, request or communication shaU be deemed to have been given and 
received for all purposes under tiiis Funding Loan Agreement: (i) three Business Days after the same is 
deposited in any official depository or receptacle of the Uniled States Postal Service first class, or, il" 
applicable, certified mail, return receipt requested, postage prepaid; (ii) on the date of transmission when 
delivered by telecopier or facsimile transmission, telex, telegraph or other telecommunication device, 
proyided any telecopy or other electronic transmission received by any party after 4:00 p.m., local time, 
as evidenced by the time showri on such transmission, shall be deemed to have been received the 
following Business Day; (iii) on the next Business Day after the same is deposited with a.nationally 
recognized ovemight delivery service that guarantees ovemight delivery; and (iv) on the date of actual 
delivery to such party by any other means; provided, however, if the day such notice, demand, request or 

: communication shaU be deemed to have been given and received as aforesaid is not a Busiaess Day, such 
noticie, demand, request of comrnunication shall be deemed to have been given and received on the next 
Business Day; and provided further that notice to the Goveramental Lender shall not be deemed to have 
been given until actually received by the Governmental Lender. Any facsimile signature by a Person on a 
docuiierit, notice, demand, request or communication required or permitted by this Funding Loan 
Agreement shaU constitute a legal, valid and binding execution thereof by such Person.' 

Any party to this Funding Loan Agfeement may change such party's address for the purpose bf ; 
. noticb, demands, requests and communications required or permitted under this Fimding Loan Agreement 
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by providing written notice of such change of address to all of the parties by written notice as proyided 
herein.. 

Section 11.2. Term of Funding Loan Agreement. This Funding Loan Agreement shaU be in 
fiill force and effect until all payment obhgations of the Govemmental Lender hereunder have been paid 
in full and thie Funding Loan has been retired or the payment thereof has been pro vided for (such payment 
or provision to be solely from the Security set forth in Article IV hereof as further provided in Section 8.8 
hereof); except that on and after payment in full of the Govemmental Lender Notes, this Funding Loan 
Agreement shall be terminated, without further actiori by the parties hereto. 

Section. 11.3. Successors and Assigns. All covenants and agreements in this Funding Loan 
Agreement by the Goverrimental Lender shall bind its successors and assigns, whether so expressed or 
nol. 

Section 11.4. Legal Holidays. In any case in which the date of payment of any amount due 
hereunder or the date on which any other act is to be performed pursuant to this Funding Loan Agreement 
shaU be a day that is npt a Business Day, then payment of such amount or such act need not be made on 
such date but may be made on the next succeedirig Busmess Day, and such latef payment or siich act shall 
have the saine force and effect as if made on the date of payment or the date fixed for prepayment br the 
dale fixed for such acl, and no additional interest shall accme for the period after such date and prior to 
the date of payment. 

Section 11.5. Governing Law. This Funding Loan Agreement shall be governed by and shall 
be enforceable in accord<mce with the laws of the State. 

Section 11.6. Severability. If any provision ofthis Funding Loan Agreement shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining portions shall not in any 
way be affected or impaired. In case any covenant, stipulation, obUgation or agreement contained iri the 
Govemmental Lender Notes or in this Funding Loan Agreement shall for any reason be held to be 
usurious or in violation of law, then such covenant, stipulation, obligation or agreement shall be deemed 
to be the cbvenant, stipulation, obligation or agreement of the Governriiental Lender of the Funding 
Lender only to the full extent permitted by law. 

Section 11.7. Execution in Several Counterparts. This Funding Loan Agreement may be 
contemporaneously executed in several counterparts, all of which shall constitute one and the same 
instrument and each of which shall be, and shaU be deemed to be, an original. 

Section 11.8. Reserved. 

Section 11.9. Reserved. 

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

Section 11.11. Reference Date. This Funding Loan AgreemPnt is dated for reference purposes 
only as ofthe first day of January, 2020. ;;'=;;J;:\-x' ;̂ ;/;;;;:̂  

(Remainder of this piage intentionally left blank) 

'-':;;:,;.• .• T •'^^'/• ^ " '••'':• -^.--n''^ ^ •'• [x[ .-^^^ 

C\1304382.13 :..: - ;. , ^ - . -^ \'' \-^-\ , . .•••'•.•....:•;;;' - ' •,-.... -::; '.•'••r 



IN ViTTNESS WHEREOF, the Fimdhig Lender and the Governmental Lender have caused this 
Funding Loan Agreernent tb be duly executed as ofthe dale-first written above. 

CIBC BANK USA, an Illinois state chartered 
bank 

Name: WTCStfl-
Title: ^\,lT^ 



CITY OF CHICAGO 

[SEAL] 

Attest:,/ , 

By [/TJ^^-^I^ 
Name: Andrea M. Valencia 
Titie; City Clerk 

By: „...:„.̂ .„. . ^ . M f 5 e ^ v u = £ ^ 
Name: .lenii.i,i" Huang Bennett 
Title; Chief Financial Officer 

Signature Page to Funding Loan Agreement 



EXHIBIT A 

FORM OF GOVERNMENTAL LENDER NOTES 

THIS NOTE MAY BE OWNED ONLY BY A PERMITTED TRANSFEREE IN ACCORDANCE 
WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND THE HOLDER HPEREOF, 
BY THE ACCEPTANCE OF THIS FUNDING LOAN AGREEMENT (A) REPRESENTS THAT 
IT IS A PERMITTED TRANSFEREE AND (B) ACKNOWLEDGES THAT IT CAN ONLY 
TRANSFER THIS GOVERNMENTAL LENDER NOTE TO ANOTHER PERMITTED 
TRANSFEREE IN ACCORDANCE VVITH TIIE TERMS OF THE FUNDING LOAN 
AGREEMENT. 

CITYOFCHICAGO 

. : • $_ ' . - - • 
MULTI-FAMILY HOUSING REX'ENUE NOTE, 

SERIES 20201A] [B] 
PARKSIDE FOUR PHASE H 

DATED JANUARY 29, 2020 not to exceed S[FUNDING LOAN AMOUNT] 

FOR VALUE RECEIVED, the undersigned CffY OF CHICAGO ("Obligor") promises to pay to 
the order of CIBC BANK USA ("Holder") the maximum principal sum of 
Thousand and no/100 Dollars $ , on January 27, 2023, or earlier as provided herem, 
together vvith interest thereon at the rates, at the times and in the amounts provided below. 

Obligor shall pay to the Holder on or before each dale on which payment is due under that certain 
Funding Loan Agreement, dated as of January 1, 2020 (the "Funding Loan Agreement"), between 
Obligor and Holder, an amount in immediately available funds sufficient to pay the principal amount of 
and Prepayment Premium, if any, on the Funding Loan then due and payable, wheiher by maturity, 
acceleration, prepayment or otherwise. In the event that amounts held derived from proceeds of the 
Borrower Loan, coiidenmation awards or insurance proceeds or investnient eamings thereon are applied 
to the payment of principal due on the Funding Loan in accordance with the Funding Loan Agreement, 
the principal amount due hereunder shall be reduced to the extent of the principal araount of the Funding 
Loan so paid. Capitalized terms not otherwise defined herein shall have the meaning assigned in the 
Funding Loan Agreement. 

ObiUgor shall pay to the Holder bn or before each date on which interest on the Funding Loan is 
payable interest on the unpaid balance hereof in an amount in. immediately available fimds sufficient lo 
pay the interest on the Funding Loan then due and payable in the amounts and at the rate or rates set forth 
in the Funding Loan Agreemenl. 

The: Funding Loan and this Govenimental. Lendef Note are pass-through obligations relating to a 
constraction loan (the "Bonowei- Loan") made by Obligor from proceeds of the Funding Loan to Parkside 
Four Phase II, LP, an Illiriois limited partnefship, as bonower: (the r"Borrower"), under that certain 
Bonower Loan Agreement, dated as of January I , 2020 (as the same may be modified, amended or; 
supplemented from time to time, the :"Bonower Loan Agreeriaeht''), between the Obligor arid the 
Bonower, evidenced by the Borrower Note (as defiried in the BPnower Loan Agreement);; Reference is 
made to die Borroweir Loan Agreement and to the Bpnovifer Note for complete payment and prepayment 
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terms of the Bonbwer Note, payments on which are pas^ed-through urider the Governmental Lender 
Note. ' , • ' , , ' • , 

This Governmental Lender Note is a limited obligation of the Obligor, payable solely from 
the Pledged Revenues and other funds and moneys and Security pledged and assigned under the 
Funding Loan Agreement. This Govemmental Lender Note is not a general obligation of the 
Governmental Lender or a charge against its general credit or the general credit taxing powers of 
the State, the Governmental Lender, or any other political subdivision thereof, and shall never give 
rise to any pecuniary liability of the Governmental Lender, and neither the Governmental Lender, 
the State nor any other political subdivision thereof shall be liable for the payments of principal of 
and, premium, if any, and interest on this Governmental Lender Note, and the Governmental 
Lender Note is payable from no other source, but are special, Umited obUgatipns of the 
Governmental Lender, payable solely out of the security pledged hereunder and receipts of the 
Governmental Lender derived pursuant tp this Funding Loan Agreement. No holder of this 
Governmental Lender Note or any interest therein has the right to compel any exercise of the 
taxing power of the State, thc Governmental Lender or any other political subdivision thereof to 
pay the Governmenta] Lender Note or the iuterest or premium, if any, thereon. 

All capitalized tenns used but not defined herein shall have the meanings ascribed to them in the 
Furiding Loan Agreement or in the Bonower Loan Agreement. 

This Gpvemmental Lender Note is subject to the express condition that at no time shall interest 
be payable on this Governmental Lender Note or the Funding Loan at a rate in excess of the Maximum 
Rate provided in die Funding Loan Agreement; and Obligor shall not be obligated or required tb pay, iibr 
shall the Holder be pennitted to charge or collect, interest at a rate in excess of such Maximum Rate. I f 
by the terms of this Governmental lender Note or ofthe Funding Loan Agreement, Obligor is required to 
pay interesi at a rate in excess ofsuch Maximum Rate, the rate of inlerest hereunder or thereunder shall be 
deemed to, bc reduced immediately and automatically to such Maximum Rale, and any such excess 
payment previously made shall be immediately and automatically applied lo the unpaid balance of the 
principal sum hereof and not to the payment of interest. 

Amounts payable hereunder representing late pa>'ments, penalty payments or thc like shall be 
payable to the extent allowed by law. 

This Governmenlal Lender Note is subject to all of the tenns, conditions, and provisions of the 
Funding Loan Agreement, including those respecting prepaynient and die acceleration of maturity. 

I f there is an Event of Default under the Funding Loan Documents, then in any such event and 
subject to the requfrements set forth in the Funding Loan Agreement, the Holder may declare the, entire 
unpaid principal balance of this Govemmental Lender Note and accmed interest, i f any, due and payable ; 
at once. All of the covenants, conditions and agreements contained in the Funding Loan Documents are 
hereby made part of this Governmental Lendeir Note. , 

No delay or omission on the p ^ of the Holder hi. exercising any remedy, right or optibn under 
this Govermnental Lender Note or the Funding Loan Documents shaU operate as a waiver of such 
remedy, right or option. In any event a waiver on any one bccasipn shall not be constmed as a waiver or / 
bar to any such remedy, right or option pn a future occasion. The rights, remedies and options of the 
Holder under this Govemmental Leridef Note and the Funding Loan Documents are and shaU be 
cumulative and are in addition to all of the rights, remedies and options of the Holder at law or in equity 
or under any other agreement. 

, , ; :A-2 
:C\1304382.13 ^ 



Obligor shall pay aU costs of collection on demand by the HPlder, including Without Umitation, 
reasonable attorneys' fees and disbursements, which costs may be added to the indebtedness hereunder, 
together with interest thereon, to the extent allowed by law, as set forth in the Funding Loan Agreenient. 

This Governmental Lender Note may not be changed orally. Presentment for payment, notice pf 
dishonor, protest and notice of protest are hereby waived. The acceptance by the Holder of any amount 
after the same is due shall not constitute a waiver of tiie right to require prompt payment, when due, of all 
other amounts due hereunder. The acceptance by the Holder of any sum in an amount less than the 
amount then due shall be deemed an accepttmce on account only and upon condition that such acceptance 
shall not constitute a waiver of the obligation of ObUgor to pay the entire sum then due, and Obligor's 
failure to pay such amount then due shall be and continue to be a default notwithstanding such accept^ce 
of such airiount on account, as aforesaid. Consent by the Holder to any action of Obligor which is subject 
to consent or approval of the Holder hereunder shall not be deemed a waiver of the right to require such 
consent or approval to fiiture or successive actions. 

(Remainder bf this page intentionally left blank) 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Govemmental 
Lender Note or caused this Govemmental Lender Note to be duly executed and deUvered by its 
authorized representative as ofthe date first set forth above. The undersigned intends that this instrument 
shah; be deemed tp be signed and deUvered as a sealed instmment. , 

OBLIGOR: 

CITYOFCHICAGO 

By; ^ 
Name: Jennie Huang Bennett 
Tide: Chief Financial Officer 

[SEAL] 

Attest: 

By: „ 

Name: Andrea M. Valencia 
Title: City Clerk 

C\1304382.13 
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EXmBTTB 

FORM OF REQUIRED TRANSFEREE REPRESENTATIONS 

. ,1 _ _ , 2 0 _ ] _ • • 

ITie undersigned, as holder (the "Holder" or the "Funding Lender") of the; not lo exceed 
$14,299,776 Multi-Family Housing Revenue Note, Series 2020A (Parkside Foiu- Phase II), dated as ofthe 
Closing Date and the not to exceed S10,504,30rMulti-Family Housing Revenue Note, Series 2020B 
(Parkside Four Phase II), dated as of the Closing Date (coUectively, the "Govemmental Lender Notes") 
issued pursuant to an Ordinance adopted on October 16, 2019 (the "Ordhiance") by the City ofChicago 
(the "Governmental Lender") and under a Funding Loan Agreement dated as of January 1, 2020 (the 
"Funding Loan Agreement") between the Goveramental Lender and Flolder, as Fimding Lender, hereby 
represents that: 

1. The Funding Lender hereby acknowledges the execution and deUvery of die 
Governmental Lender Notes in the original ,aggregate principal amount of up to $24,804,077. 

2. The Funding Lender has authority tP make the Furiding Loan and to execute and deliver 
these representations and any other instmment and documents required to be executed by the Funding 
Lender in connection with the execution and delivery of the Govemmental Lender Notes. 

3. The Holder has sufficient knowledge and experience in financial and business matters 
with respect to the evaluation of residentia! real estate developments such as tiie Project lo be able to 
evaluate the risk and merits of the investment represented by the Cjovemmental Lendef Notes. Wc are 
able to bear the economic risks of such investment. 

4. The Holder acknowledges that it has either been supplied vvith or been given access to 
information, including financial statements and other fmancial infomiation, to which a reasonable lender 
would attach significance m making investment decisions, and the Holder has had the opportunity lo ask 
questions and receive imswers from knowledgeable individuals conceming the Govefnrriental Lerider, the 
Project, the use of proceeds of the Govemmenttd Lender Notes, thc Funding Loan Agreement and lhe 
Funding Loan arid the security tiierefor so tiiat, as a reasonable lender, the Holder has been able to make 
its decision to extend the Funding Loan [or an interest therein] and purchase the Govemmental Lender 
Notes [or an interest therein]. The Funding Lender understands that the Goveramental Lender Notes and 
the Bonower Loan Agreeinent are not registered under the Securities Act of 1933, as amended, and that 
such registration is not legally required as of the date herepf; and further understands that die 
Goyemmental Lender Notes and the Bonower Loan Agreeraent (i) are not being registered or otherwise 
qualified for sale under the "Blue Sky" laws and regulations of any state, (ii) will not be listed in any 
stock or other securities exchange, (iii) will not carry a rating from any rating service and (iv): will be 
deUvered in a form which is not readily fnarketable. The Holder acknowledges tiiat it has npt relied upon 
the Govemmental Lerider for any information in connection with the Holder's purchase of the 
Govemmerital Lender Notes [or an interest therein]. 

5. The Holder is an Approved Institutional Buyer (as defmed in die Fundirig Loan 
Agreement).. /- ,;..- ;;''; 

6. The Holder acknowledges that it is purchasing [an interest in] the;Govemmental Lerider 
Notes for'investment for itis bwn accbunt a:nd nbt with a present vi.ew tbward resale or the distributibn,, 
thereof, in that we do not now intend to reseU or otherwise dispose of aU or any part of our interests in .the 
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Govemmental Lender Notes. Subject to paragraph 7 below, the Funding Lender aclcnowledges and 
agrees that the Govemmental Lender Notes, or interests therein, can be sold and subsequently transfened 
only to purchasers that execute and deliver to the Govenmiental Lender an representations from the 
transferee to substantially the same effect as these required transferee representations br in such other 
fomi authorized under the Funding Loan Agreement with no revisions except as may be approved in 
writing by the Gpvemmental Lender. 

7. In the event any placement memorandum to be provided to any subsequent buyer or 
beneficial owner of such portion of the Governmental Lendef Notes will not disclose infomiation with 
respect to the Govemmental Lender other than its name, location and lype pf political subdivision and 
general information with respect to the Fimding Loan and Bonower Loan and related documents, the 
Holder wiU provide the Govemmental Lender with a draft of such placement memorandum and the 
Govemmental Lender shall have the right to approve any description of the Govemmental Lender therein 
(which approval shall not be unreasonably witiilield). 

8. The Furiding Lender understands that the Governmeiital Lender Notes are a limited 
obligations of the Goveramental Lender; payable solely from funds and moneys pledged and assigned 
undef the Furiding Loan Agreement, and that the liabilities and obligations of the Govemmental Lender 
with respect to the Govemmental Lender Notes are expressly limited as set forth in the Funding Loan 
Agreement and related documents. The Fundmg Lender acknowledges that the Govemmental Lender 
Notes are not an indebtedness of the Governmental Lender or a charge against its general credit or the 
general credh taxing powers of the State, the Govemmental Lender, or any other political subdivision 
therebf, and shall never give rise to any pecuniary liability of the Governmental Lender, and neither the 
Govemmental Lender, the State nor any other political subdivision thereof shall be liable for the 
payments of principal ofand, premium, ifany, and interest on the Govermnental Lender Notes, and the 
Goveramental Lender Notes are payable from no other source, but are special, limited obligations ofthe 
Govemmental Lender, payable solely out of the Security and receipts of the Governmental Lender 
derived pvu-suant to the Funding Loan Agreement and the Bonower Loan Agreement. The Funding 
Lender acknovvledges that no holder of the Governmental Lender Notes, or any interest therein, has the 
right to compel any exercise of the taxing power of the State, the Governmental Lender or any other 
political subdivision ihereof to pay the Govemmental Lender Notes or the inlerest or premium, if any, 
thereon. 

9. Capitalized temis used herein and not otherwise defined have the meanings given such 
terms in the Funding Loan Agreement. 

[Remainder of page intentionally left blank.] 
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[Signature Page to Required Transferee Representations] 

CIBC Bank USA, as Flolder 

B y : _ 
Name: 
Ils: 
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EXHIBIT B 

NOTES 
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THIS NOTK MAY BE OWNED ONLY BY A PERMITTED IRANSFFUEE IN 
ACCORDANCE WITH TME TEILMS OF THE FUNDING LOAN AGRFEIMKNT, A.ND 
THE HOLDER HEREOF, BY THE ACCEPTANCE OF THIS FIINDINC; LOAN 
AGREEMENT (A) REPRESENTS TH.\T IT IS A PER.MITTKI) rRANSFEREF AND (B) 
ACKNOVN LEDGES THAT IT CAN ONLV I RANSFKR THIS GOVLRN.MEN l AL 
LENDER NCyiE TO ANOTHER PERMI 1 FED TRANSFEREE IN ACCORDANCE WITH 
I HE TER.MS OF I HE FUNDING LOAN AGREEMENT. 

$14,299,776 
CITV OF CHICAGO 

MULTI-FAMILY HOL'SING REVENUE NOTE, 
SERIES 2020A (PARKSIDE FOUR PHASE II) 

D.VIED ,1 AN UARY 29. 2020 not to exceed S 14,299,776 

FOR VALUE RECEIVED, the undersigned Cll Y OF CHICAGO ("Obligor") promises to 
pay to the order of CIBC BANK USA ("Holder") the maximum principal sum of Fourteen MUlion 
Two Hundred Ninety-Nine Thousand Seven Hundred Seventy-Six and no/100 Dollars 
$14,299,776, on January 27, 2023, or earlier as provided herein, together with interest tiiereon at 
the rates, at the times and in the amounts provided below. 

Obligor shall pay to the Holder on or before each date on which payment is due under that 
certain Funding Loan Agreement, dated as of January I , 2020 (the "Funding Loan Agreement"), 
between Obligor and Holder, an amount in immediately available funds sufficient to pay the 
principal amount of and Prepayment Premium, if any, on the Funding Loan then due and payable, 
whether by maturity, acceleration, prepayment or otherwise. In the event that amounts held 
derived from proceeds of the Bonower Loan, condemnation awards or insuiance proceeds or 
investment eamings thereon are appUed to the payment of principal due on the Funding Loan in 
accordance" with the Funding Loan Agreement, the principal amount due hereunder shall be 
reduced to the extent of the principal amount of the Funding Loan so paid. Capitalized terms not 
otherwise defined herein shall have the meaning assigned in the Funding Loan Agreement. 

Obligor shall pay to the Holder on or before each date on which interest on the Funding 
Loan is payable interest on the unpaid balance hereof in an amount in immediately available funds 
sufficient to pay the interest on the Funding Loan then due and payable in the amounts and at the 
rate or rates set forth in the Funding Loan Agreement. 

The Funding Loan and this Govemmental Lender Note are pass-through obligations 
relating to a constmction loan (the "Bonower Loan") made by Obligor from proceeds of die 
Funding Loan to Parkside Four Phase II, LP, an IlUnois limited partnership, as borrower (the 
"Bonower"), under that certain Borrower Loan Agreement, dated as of January I , 2020 (as the 
same may be modified, amended or supplemented from time to time, the "Bonower Loan 
Agreement"), between the Obligor and the Borrower, evidenced by the Borrower Nbte (as defined 
in the Bonower Loan Agreement). Reference is made to the Bbnower Loan Agreement and to thc 
Borrower Note for complete payment and prepayment terms of the Borrower Nolo, p:tyiiieiiis on 
which are passed-through under the Govemmcmal Lender Nole. 
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This Governmental Lender Note is a limited obligation ofthe Obligor, payable solely 
from the Pledged Revenues and other funds and moneys and Security pledged and assigned 
under the Funding Loan Agreement. This Governmental Lender Note is not a general 
obligation of the Governmental Lender or a charge against its general credit or the general 
credit taxing powers of the State, thc Governmental Lender, or any other political 
subdivision thereof, and shall never give rise to any pecuniary liability of the Governmental 
Lender, and neither the Governmental Lender, the State nor any other poUtical subdivision 
thereof shah be liable for thc payments of principal of and, premium, if any, and interest on 
this Governmental Lender Note, and the Governmental Lender Note is payable from no 
other source, but are special, limited obligations of thc Governmental Lender, payable solely 
out of the security pledged hereunder and receipts of (he Governmental Lender derived 
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or 
any interest therein has the right to compel any exercise of the taxing power of the State, thc 
Governmental Lender or ainy other political subdivision thereof to pay the Governmental 
Lender Note or the interest or premium, if any, thereon. 

All capitalized terms used but not defined herein shall have the meanings ascribed to them 
in the Funding Loan Agreement or in the Bonower Loan Agreemenl. 

This Govemmental Lender Note is subject to the express condition that at no time shall 
interest be payable on this Govemmental Lender Note or the Funding Loan at a rate in excess of 
the Maximum Rate provided in thc Funding Loan Agreement; and Obligor shall nbt be bbligated br 
required to pay, nor shall the Holder be pennitted to charge or collect, interest at a rate in excess of 
such Maximum Rate. I f by the terms of this Govemmental Lender Note or of the Funding Loan 
Agreement, Obligor is required to pay interest at a rate in excess ofsuch Maximum Rate, the rate 
of interest hereunder or thereunder shall be deemed to be reduced immediately and automatically to 
such Maximum Rate, and any such excess payriient previously made shall be immediately and 
automatically applied to the unpaid balance of the principal sum hereof and not to the payment of 
interest. 

Amounts payable hereunder representing late payments, penalty payments or the like shall 
be payable to the extent allowed by law. 

This Governmental Lender Note is subject to all of the terms, condhions, and provisions of 
the Funding Loan Agreement, including those respecting prepayment and the acceleration of 
maturity. 

Ifthere is an Event of Default under the Funding Loan Documents, then m any such event 
and subject to the requirements set forth in the Funding Loan Agreement, the Holder may declare 
the entire unpaid principal balance of this Govemmental Lender Note and accmed interest, ifany, 
due and payable at once. All ofthe covenants, conditions and agreements contained in the Funding 
L<"iaM Docimicnl.s ;irc lioreby nuidc p.irt bi'ilii.s Governmental Lender Noic. 

No dela\ ur omisiii>n on the pari ol' lho Holder in exorcising cin\ [•ciiicdy. riuhi or option 
undor lhi.s Gox'crnmcnia! Lender Noio or Iho 1 unding Loan Di>oumein;-; .sluill opcnile in, n w.iivcr ot 
such rcmed\. i iglu or option In any ovciii a waiver on an> one occasion ihiill noi bc consirucd as a 
waiver or h;ir lo anv such remedy, right or opiic>i) on ti ruturo oocasion. Thc rights, remedies and 
options (Vf the Holder under tiiis Go\emmeni;tl Lender Nole ,-ind tiie funding Lixin Documents are 
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and shall be cumulative and are in addition to all of the rights, remedies and options ofthe Holder 
at law or in equity or under any other agreement. 

Obligor shall pay all costs of collection on demand by the Holder, including without 
limitation, reasonable attorneys' fees and disbursements, which costs may be added to the 
indebtedness hereunder, together with interest thereon, to the extent allowed by law, as set forth in 
the Funding Loan Agreement. 

This Govemmental Lender Note may not be changed orally. Presentment for payment, 
notice of dishonor, protest and notice of protest are hereby waived. The acceptance by the Holder 
of any amount after the same is due shall not constitute a waiver of the right to require prompt 
payment, when due, ofall other amounts due hereunder. The acceptance by the Holder of any sum 
in an amount less than tiie amount then due shall be deemed an acceptance on account only and 
upon condition that such acceptance shall not constitute a waiver of the obligation of Obligor to 
pay the entire sum then due, and Obligor's failure lo pay such amount then due shall be and 
continue to be a default notwithstanding such acceptance ofsuch amount on account, as aforesaid. 
Consent by thc Holder to any action of Obligor which is subject to consent or approval of the 
Holder hereunder shall not be deemed a waiver of the right to require such consent or approval to 
future or successive actions. 

(Reftiainder of this page intentionally left blank) 
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•-.•=iJi^J^ 

';;;;-•••>,:!. 

IN WITNESS WTIEREOF, the undersigned has duly executed and delivered this 
Govemmental Lender Note or caused this Governmental Lender Note to be duly executed and 
deUvered by its authorized representative as of the date first set forth above. The undersigned 
intends that this instrument shall be deemed tp be signed and deUvered as a sealed instrument. 

OBLIGOR: 

CITY OF CHICAGO 

By:^,.. _^_.^; ^ „ 

Name: Jeijnie Huang Bennett 
Thie: Chief Financial Officer 

Name: Andrea M. Valencia 
Title: City Clerk 

v-v,,v:,.,i-.; 

•i.^ 'p'.'.i! 

;f:fe<t̂ i-'*i':' 

S>."-I.l£S;i 

'.'•U*l.\< 

t^-'-fM' 

:5>' 

,,;',;;f,- ;̂;;.v-;,r 

^^•'•^'' r ̂ '.T'.^: 

:-:.-j:,i*i^'^ 

'i''-^--':'(0 '•:';•-; 
i.' .•nph:. 

-•"•.̂ 5r:it!;--

-;f> ' ;̂ ' •'-̂  

.'Iiiii';' 

i'i-;'-.,C;-:::-in' 
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THIS NOTE MAY BE OWNED ONLY BY A PERMITTED TRANSFEREE IN 
ACCORDANCE WITH IHE TERMS OF THE FUNDING LOAN AGREEMENT, AND 
THE HOLDER HEREOF, BY THE ACCEPTANCE OF THIS FUNDING LOAN 
AGMEMEN r (.\) REPRESENTS THAT IT IS A PERMITTED TRANSFEREE AND (B) 
ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS GOVERNMENTAL 
LENDER NOTE TO ANOTHER PERMITTED TRANSFEREE IN ACCORDANCE WITH 
THE TERMS OF THE FUNDING LOAN AGREEMENT. 

$10,504,301 
CITY OF CHICAGO 

m;LTi-FAMn.Y H O U S I N G R E V E N U E N O T E , 
SERIES 2020B (PARKSIDE F O m PHASE II) 

DATED .lA.NlJARY 29, 2020 not to exceed $10,504,301 

FOR VALUE RECEIVED, the undersigned CITY OF CHICAGO ("Obligor") promises to 
pay to the order of CIBC BANK USA ("Holder") the maximum principal sum of Fourteen Million 
Two Flundred Ninety-Nine Thoû sand Seven Hundred Seventy-Six and no/100 Dollars 
$10,504,301, on January 27, 2023, or earlier as provided herein, togetiier with inteiest thereon at 
the rates, at the times and in the amounts provided below. 

Obligor shall pay to the Holder on or before each date on vvhich payment is due under tiiat 
certain Funding Loan Agreement, dated as of Januaiy 1, 2020 (thc "Funding Loan Agreement"), 
between ObUgor and Holder, an amount in immediately available funds sufficient to pay the 
principal amount ofand Prepayment Premium, ifany, on the Funding Loan then due and paj'able, 
whether by maturity, acceleration, prepayment or otherwise. In the evetit dial amounts held 
derived from proceeds of the Borrower Loan, condemnation awards or insurance proceeds or 
investment eamings thereon are applied to the payment of principal due on the Funding Loan in 
accordance vvith the Funding Loan Agreement, the principal amount due hereunder shall be 
reduced to the extent of thc principal amount of the Funding Loan so paid. Capitalized terms not 
othervKise defined herein shall have the meaning assigned in the Funding Loan Agreement. 

Obligor shall pay to the Holder on or before each date on vvhich interest on Ihe Furiding 
Loan is payable interest on the unpaid balance hereof in an amount in immediately available funds 
sufficient to pay the interest on the Fundhig Loan then due and payable in the amounts and at the 
rate or rates set forth in the Funding Loan Agreement. 

The Funding Loan and Uiis Govemniental Lender Note are pass-through obligations 
relating to a construction loan (the "Bonower Loan") made by Obligbr frbm proceeds of the 
Funding Loan to Parkside Four Phase 11, LP, an Illinois limited partnership, as borrower (the 
"Bon-owef'), under that certain Borrow'cr Loari Agreement, dated as of January 1, 2020 (as the 
same may be modified, amended or supplemented from time to time, lhe "Borrower Loan 
Agreement"), between die Obligor and lhe Bonower, evidenced by the Boirowcr Note (as defined 
in the Borrower Loan Agreemenl). Reference is made to the Bonower Loan Agreement and to iho 
Borroucr Note Ibr complete pa>mcni and prepaymeiii terms oflhe Borrower Nole. payirienis on 
which are passed-through underthe Govemmental Lender Note. 
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This Governmental Lender Note is a limited obligation of thc Obligor, payable solely 
from the Pledged Revenues and other funds and moneys and Security pledged and assigned 
under the Funding Loan Agreement. This Governmental Lender Note is not a general 
obligation of the Governmental Lender or a charge against its general credit or the general 
credit taxing powers of the State, the Governmental Lender, or any other political 
subdivision thereof, and shall never give rise to any pecuniary liability of the Governmental 
Lender, and neither the Governmental lender, the State nor any other political subdivision 
thereof shall hc liable for the payments of principal of and, premium, ifany, and interest on 
this Governmental Lender Note, and the Governmental Lender Note is payable from no 
other source, but are special, limited obligations of thc Governmental Lender, payable solely 
out of the security pledged hereunder and receipts of the Govcrnniiental lender derived 
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or 
any interest therein has thc right to compel any exercise of the taxing power ofthe State, the 
Governmental Lender or any other pohtical subdivision thereof to pay the Governmental 
Lender Note or the interest or premium, if any, thereon. 

All capitalized terais used but not defined herein shall have the meanings ascribed to them 
in the Funding Loan Agreement or in the Borrower Loan Agreement. 

This Governmental Lender Note is subject to the express condition that at no time shall 
interest be payable on this Governmental Lender Nole or the Funding Loan at a rale in excess of 
the Maximum Rate provided in the Funding Loan Agreement; and Obligor shall not be obligated or 
required to pay, nor shall the Flolder be permitted to charge or collect, interest at a rate in excess of 
such Maximum Rate. If by the terms ofthis Govemmental Lender Note or ofdie Funding Loan 
Agreemerit, ObUgor is required to pay interest at a rate in excess of such Maximum Rate, the rate 
of interest hereunder or thereunder shall be deemed to be reduced immediately and automatically to 
such Maximum Rate, and any such excess payment previously made shall be immediately and 
automatically applied to the unpaid balance of the principal sum hereof and not to the payment of 
interest. 

Amounts payable hereunder representing late payments, penalty payments or the like shall 
be payable to the extent allowed by law. 

This Govemmental Lender Note is subject to all of the terms, conditions, and provisioris of 
the Funding Loan Agreement, including those respecting prepayment and the acceleration of 
maturity. 

If there is an Event of Default under the Funding Loan Documents, then in any such event 
and subject to the requirements set forth in the Funding Loan Agreement, the Holder may declare 
the entire unpaid principal balance of this Gbvernmental Lender Note and accmed interest, ifany, 
due and payable at once. AU ofthe covenants, conditions and agreements contained in the Funding 
Loan Dbcuments are hereby made part bf this Gbvernmental Lender Nbte. 

No delay or omission on the part of the Holder in exercising any remedy, right or option 
under this Goveramental Lender Note or the Funding Loan Documents shall operate as a waiver of 
such remedy, right or option. In any event a waiver on any one occasion shall not be construed as a 
wai\er or bar to any such remedy, right or option on a future occasion. The rights, remedies and 
options ofthe Holder under this Cjovernmental Lender Note arid the funding Loan Docunienls are 
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vV5i5 î*i,:̂ 7: 

l is 

;.;i|J!i'i!-;,-.?< 

and shall be eiimiilaiive and are in addition to all of the rights, remedies and options of lhe l loldcr 
ai lau or in equity or under any t>tlicr agreemenl. 

Obliiior shall pa\ all costs of colleclion on demand In the Holder, including wilhoul 
hmitation. reasonable atiorncNs' fees and disbursements, which costs mav be added to the 
indebtedness hereunder, together witli interest thereon, to the e.vtent allowed bv law. as set fonh in 
the liinding Loan Agreement. 

This Governmental Lender Note may not be changed orall). Presentment for payment, 
notice of dishonor, protest and iK.̂ tice of protest are hereby waived. The accepianec b> the ilokler 
ol any amounl after the same is due shall not constitute :i waiver of the right to require prompt 
paymenl, when due. ofall other amounls due hereunder. The aeeeplaiice by the Holder of anv sum 
in an amounl less lhan ihe amount then due shall be deemed an acceptance on account only and 
upon condition thai such aeceptanee shall not e(.iiisiituic a waiver ofthe obligation of Obliuor to 
pay lhe eniire sum ihen due, and Obligor's failure to pay .such amount then due .shall be and 
eonlnuie to bc a default notwithstanding such aece|)tance of.siieh amount on aeeounu as aforesaid. 
Consent bv iJie Holder to any action of Obligor which is :subieet to consent or approval of the 
lloldcr hereunder shall riot be deemed a waiver ofthe right to require such consent or approval to 
future or successive actions. 

(Remainder of this page intentionally left blank) 

';ir,^? /.Cvi^ 

•iiS3+3-«5;s3E-.ti 

I' --.."iiip-

• ̂:: 
?i;;V:<-..;>;;?: 

•-'A'0. 
'.^•i'^-yiiii. 

-"-•̂ •.•li'.iv.i;:' 

\\f̂ S?X\̂ ' 

••'liJfi-̂ S* 

5>-.;-4#' 

| " = ^ # 

W'M 

in 

i|"i:i5̂ v. '̂ •'̂ ~:k '̂ .•.'̂ 'X:̂ :̂ ?̂ ':̂ :̂ ::~̂ 'X^ x^X. <̂ y«̂ A-X'-'-̂ '̂ x--'̂ ::i. ^ii^y \-! •;•-•;;;!!:!'. vy,r;'̂ -:;'''r"-;:•̂ •v:;:;;''̂ '̂  ;y î̂ ; 
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IN WITNESS WHEREOF, die undersigned has duly executed and delivered this 
Govemmental Lender Note or caused this Governmental Lender Note to be duly executed and 
delivered by its authorized representative as of the date llrst set Ibrth above, i hc undersi<'ned 
inieiicis that this insiruinent shall he deemed to be signed and delivered as a sealed instrument. ̂  

OBLIGOR: 

CITY OF CHICAGO 

[SEAL] 

Name:'̂ eiiijie Huafig Bennett 
Titie: Chief Financial Officer 

Name; Andrea M. Valencia 
Thie: City Clerk 
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BORROWER LOAN AGREEMENT 

Between 

CITYOFCHICAGO, 
as Governmental Lender, 

and 

PARKSIDE FOUR PHASE II, LP, 
an Ulinois limited partnership, 

as Borrower 

Dated as of January 1,2020 

Relating to: 

Not to exceed $24,804,077 

Funding Loan originated by CIBC BANK USA, as Funding Lender 

The interest of the City bf Chicagb (the"Gbvermnental Lender") in this Bbnbwer Loan Agreement 
(except for certaui rights described herein) ha;s been pledged and assigned to CIBC Bank USA, an Illinois 
state chartered bank, as funding lender (the "Funding Lender"), under that certain Funding Loan 
Agreemerit, of even date herewith, by and between the Govemmental Lerider and the Funduig Lender, 
under which the Funding Lender is originating a loan to the Govemmental Lender the proceeds of which 
are to be used to fimd the Bonower Loan made under this Bofrowef Loan Ajgreeinent.: ;, 
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BORROWER LOAN AGREEMENT 

THIS BORROWER LOAN AGREEMENT (this "Borrower Loan Agreement") is entered 
into as of the first day of January, 2020, between the CITY OF CHICAGO, a municipality and home 
mle unit of local govermnent duly organized and validly existing under the constitution and laws of the 
State of Illinois (together with its successors and assigns, thc "Governmental Lender"), and 
PARKSIDE FOUR PHASE II, LP, an Illinois limited partnership (together whh its successors and 
assigns, the "Borrower"). 

WITNESSETH: 

RECITAI^S 

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

WHEREAS, the Govemmental Lender is authorized: (a) to make loans to any person to provide 
financing for rental residential developments located within the jurisdictipn of the Governmental Lender 
and intended to be occupied in part by persons of low and moderate income, as determined by the 
Govenunental Lender; (b) to incur indebtedness for the purpose of obtaining moneys to make such loans 
and provide such fmancing, to establish necessary reserve funds and to pay administrative costs and other 
costs incuned in connection with die incunence of such indebtedness of die Goveminental Lender; and 
(c) to pledge all or any part of the revenues, receipts or resources of the Goveramental Lender, including 
the revenues and receipts to be received by the Gbvernmental Lendef 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 or redemplion price of and inleresl 
on such indebtedness of the Govemmental Lender; and 

WHEREAS, die Bonower has appUed to the Governmental Lender for a loan (thc "Borrower 
Loan") for the acquisition, lease, constmction, rehabilitation, development, and equipping of a 
muitifamily residential project located in the City of Chicago, Cook County, Illinois, known or to be 
known as Parkside Four Phase II and consisting of approximately 102 umts, 66 of vvhich wUl be 
affordable unils (mcluding 2 units which will be for; Ciucago Housing Authority tenants with incomes at 
or below 80% of area median incorae, mider the Rental Assistance Demonstration Program) and 
approximately 36 of which will be unrestricted units (together with related cbmmori areas along with 
parking lot facilities, the "Project"); and 

WHEREAS, the Bonower's repajmient obligations under this Bonower Loan Agreement are 
evidenced by the Bonower Notes, as defmed herein; and 

WHEREAS, the Bonower has requested the Gbvernmental Lender tb enter into that certain 
Funding Loan Agreement, of even dale herewith (the"Funding Loan Agreement'-), between the 
Goverrimental Lender and CIBC Bank USA, ari fllinois state chartered baiik (the "Funding Lender"), 
under which the Funding Lender will make a loan (the "Funding Loan'') to die •Governmental Lender,: 
the proceeds of which will belbaned under this Bbrrbwer Lban Agreement fb the Bbnbwer tb finance the 
acquisition, constmction, rehabilitation, development, equippuig and/br bperatibn of the Project; and; 
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WHEREAS, the Bonower Loan is secured by, ariiong other things, that certam Constraction 
Mortgage, Security Agreeraent, Assignment of Leases and Rents, and Fixture Filing (as amended, 
restated and/pr supplemented from time to time, the "Security Instmment"), of even date herewidi and 
assigned to the Funding Lender to secure the Funding Loan, encumbering the Project, and will be 
advanced to Bonower pursuant to this Bonower Loan Agreement and the Constmction Fundmg 
Agreement. 

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

ARTICLE I 
DEFmmONS; PRINCIPLES OF CONSTRUCTION 

Section 1.1. Specific Definitions. For aU purposes of this Bonower Loan Agreemenl, except 
as otherwise expressly provided or unless the context otherwise requfres: 

Unless specifically defined herein, all capitalized terms shall have the meanings ascribed thereto 
in the Security Instmment or, if not defined in the Security Instfument, in the Funding Loan Agreement. 

All accounting terms not otherwise defuied herein shall have the meanings assigned to them, and 
all computations herein provided for shall be made, in accordance with GAAP. 

All references in this instmment tb designated "Articles," "Sectibns" and bther subdivisions are to 
the designated Articles, Sections and subdivisions of this instrament as originally executed. 

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

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

Section 1.2. Definitions. Tlie following terms, when used fri this Bonower Loan Agreement 
(including when used in the above rechals), shall have the follovving meanmgs: 

"Act of Bankruptcy" shall mean the fiUng of a petition in bankmptcy (or any other 
commencement of a bankmptcy or sirailar proceeding) under ariy applicable bairikraptcy, irisolvency, 

, reorganization, or sirailar law, now or hereafter in effect; provided that, in the case of an involuntary 
proceeding, such proceeding is not dismissed within ninety (90) days after the commencement thereof. 

"ADA" shaU have the meaning set forth in Sectipn 4.1.38 hereof 

. "Additional Borrower Payments" shaU mean the payments payable pursuant to Section 2.5 
(Additional Bonower Payments), Section 2.6 (Ovefdue Paynients; Payments in Default), Section 3.3.3 of 

: the Construction Funding Agreement (BonPwef Loan in Balance), Section 7.1 of the Construction 
Funding Agreement (Mandatory Payments of Bonower Loan), Section 5,14 (Expenses) and Section 10 of 
the Bonower Notes (Voluntary and Involuntary Prepayments). > 
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"AffiUate" or "Affiliate of Borrower" raeans, as to the Bonower pr its General Partner, (i) any 
entity that directly or indfrectiy owns, controls, or holds with power tp vote, 20 perceni or more of the 
outstanding vbting securities bf Bonower or its General Partner, (ii) any corporation 20 percent or more 
of whose outstanding voiing securities are directly or indfrectiy owned, controlled or held with power to 
vote by the Bonower or its General Partniir, (iii) ariy partner, shareholder or, if a limited Uability 
company, member of the Bonower or its General Partiier, or (iv) any other person that is related by blood 
or marriage to the Bonower or its General Partner (to the eixtent any of the Borrower or its Genefal 
Partner is a natural person). 

"Agreement of Environmental Indemnification" shall mean the Agreement pf Envfronmental 
fridenmification, of even dale herewith, executed by the Bonower and Guarantor for the benefit of the 
Funding Lendef and any lawful hblder, owner or pledgee of the Bonower Notes from time to time. 

> "Appraisal" shall mean an appraisal of the Project and Improvements, which appraisal shall be 
(i) performed by a qualified appraiser licensed in the State selecled by Funding Lender, and 
(ii) satisfactory to Funding Lender (including, without limitation, as adjusted pursuant to any internal 
review thereof by Funding Lender) in all respects. 

"Approved Developer Fee Payment Schedule" has the meaning assigned to such term in the 
Constmction Funding Agreement. 

"Architect" shall mean any licensed architect, space planner or design prbfessibnal that Bonower 
may engage from time to time, with the approval of Funding Lender, to design ariy portion of the 
Improvements, including the preparation of the Plans and Specifications. 

"Architect's Agreement" means any agreement that Bonower and any Architecl from time to 
time may execute pursuant to which Bonower engages such Architect lo design any portion of the 
Improvements, including the preparation ofthe Plans and Specifications, as approved by Funding Lender. 

"Authorized Borrower Representative" shall mean a person at the time designated and 
authorized to act ou behalf of the Bonower by a written certificate fiinfrshed lo the Govemmental Lender, 
the Funding Lender and the Servicer and containing the specimen signature of such person and signed on 
behalf ofthe Bonower by its Bonower Controlling Entity vvhich certificate may designate one or more 
alteraates. 

"Bankmptcy Code" shall mean the United States Bankraptcy Refonn Act bf 1978, as amended 
frbm time lb time, br any substitute bf replacement legislation. 

"Bankruptcy Event" shall have the meaning given to that term in tiie Constmction Funding 
Agreement. 

"Bankmptcy Proceeding''shall have the meaning set forth in Section 4.1.8 hereof. 

"Beneficiary Parties" shall mean, collectively, the Funding Lender and the Governmental 
Lender. . ' ' 

"Borrower" shall havethe meaning set forth in the recitals to this Bpnower Loan Agreement.; , 

"Borrower ControUing Entity" shall mean, if the Bonower is a partnership, any general partner 
or managing partner of f he BonPwer, of if the Bonower is a limited liability, cornpany, the inanagef or 
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managing riiember bf the Bonower, or if the Bonower is a not for profit corporation, the shareholders 
thereof 

"Borrower Deferred Equity" shall mean the Equity Contributions to be made by the Equity 
Investor to Bbitbwer pursuant tb the Partiiership Agreement other than Bonower Initial Equity, in 
accordance with the fbllowing schedule: 

Installment of Equity Partnership 
Contributions: i Agreement Section 

) Reference: 

j:\mount: Timing of Payment 

Second Installment Section 4.2(A)(2) $2,946,000, of which at 
least $1,987,870 is to be 
applied to a partial 
principal payment of the 
pbrtion ,of the Bonpwer 
Loan evidenced by 
Bonower, Construction 
Note A 

100% completion and 
satisfaction of the other 
conditions in Section 
4.2(A)(2) of the 
Partnership Agreement 

Thfrd Installment Section 4.2(A)(3) $2,455,000, of which 
1,762,637, together with 
the proceeds of the TIF 
Loan, the Sponsor 
Energy Grant Loan and 
the Permanenl Loan 
advanced prior tP or 
contemporaneously 
therevvith, is sufficient 
to fully . repay the 
outstanding balance of 
the portion of the 
Bonower Loan 
evidenced by Bonower 
Constmction Note A 

100% quahfied 
occupancy and 
satisfaction of the other 
conditions in Section 
4.2(A)(3) of the 
Partnership Agreement 

' Fourth Installment Seclion 4.2(A)(4) $766,000 Satisfaction of the 
conditions in Section 
4.2(A)(4) of the 
Partnership Agreement 

Fifth fristallment ; Section 4.2(A)(5) $216,507 Satisfaction, of the 
conditions in Section 
4.2(A)(5) of the 
Partnership Agreement 

, "Borrower Initial Equitj'" shall mean an initial installmerit of the Equity Contributions made to 
Bonower by the Equity Investor m; an amount of at leaist $3,438,000 to be made on or prior to the Closing 
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"Borrower Loan" shall mean the mortgage loian made by the Govemmental Lender to the 
Bonower pursuant to this Bonower Loan Agreement, in the maximum principal amount of the Bonower 
Loan Amount, as evidenced by the Bonower Notes. 

"Borrower Loan Agreement" shaU ihean this Bonower Loan Agreement. 

"Borrower Loan Amounii" shaU mean not to exceed $24,804,077, the original maximum 
aggregate principal amount of .the Bonower Notes. 

"Borrower Loan Documents" shall mean this Bonower Loan Agreement, the Constraction 
Funding Agreeinent, the Borrbwer Notes, the Guaranty, the Security Instmment, the. Collateral 
Assignments, the Agreenient of Environmental Indemnification, the Coniingency Draw-Down Agreement 
and all other documents of agreements evidencing br relating to the Borrower Lban. 

"Borrower Loan Payment Date" shall mean (i) the date upon which regularly scheduled 
Bonower Loan Payments are due pursuant to the Bonower Notes, or (ii) any other date on which one or 
both of the Bonower Notes are prepaid or paid, whether. at the scheduled maturity or upon the 
acceleration of the maturity tiiereof. 

"Borrower Loan Payments" shall mean the monthly loan payments payable pursuant to the 
Bonower Notes. 

"Borrower Loan Proceeds" shall mean proceeds of the Bonower Loan, to be disbursed in 
accordance with Section 2,10 of this Bonower Loan Agreement and the Constmction Funding 
Agreement. 

"Borrower Notes" shall mean collectively, the Borrower Note, Series 2020A and the Bonower 
Note, Series 2020B and the "Bonower Note" shall mean the applicable one of such Bonower Notes. 

"Borrower Note, Scries 202()A" shall mean that certain Muitifamily Mortgage Revenue 
Constmction Note, Series 2020A, dated as oflhe Closing Date in the original maximum principal amount 
of not to exceed $14,299,776 made by Borrower and payable to Govemmental Lender, as endorsed and 
assigned to the Funding Lender, as it may be amended, supplemented or replaced from time to time. 

"Borrower Note, Series 2020B" shall mean that ceriain Muitifamily Mortgage Revenue 
Constmction Note, Series 2020B, dated as ofthe Closing Date hi the briginal maximum principal amount 
of not to exceed $10,504,301 made by Bonower and payable to Govemmental Lender, as endorsed and 
assigned to the Funding Lender, as it may be amended, supplemented or replaced from time to lime. 

"Borrower Payment Obhgations" shaU mean all paynient obligations of the Bonovyer under the 
Borrower Loan Documents, including, but not Uraited to, the Bonower Loan Payments and the 
Additional Bonower Paynients. 

"Business Day" shaU mean ariy day other than (i) a Saturday or Sunday, or (ii) a day ori 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, govemmental 
decree or executive order to be closed. 

: ; -"Calendar Month" shaU mean each of the twelye (12) calendar months bf the year. . 
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"CC&R's" shall mean any covenants, conditions, restrictions, maintenance agreements or 
reciprocal easement agreements affecting the Project or the Mortgaged Property,, hicludiiig, without 
limitatibn, the Redevelbpment Agreement, the Regulatbry Agreement (as defined in the Funding Loan 
Agreement) and the RAD Use Agreement (as defined in the Constmction Funduig Agreement). 

"City" shall mean the City of Chicago, fllinois. 

"Closing Date" shaft mean January 29, 2020, thc date fliat the initial Bonower Loan Proceeds are 
disbursed hereunder.. 

"Code" shall mean the Intemal 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 fmal regulations promulgated, and applicable official 
public guidance pubUshed, urider the Code. 

"CollatcraP' shall mean all collateral described in (i) this Bonower Loan Agreemerit (mcluding, 
without limitation, all property in which the Funding Lender is granted a security interest pursuant to ariy 
provision bf this Bbrrbwer Loan Agreement), (ii)the! Security Instmment, br (iii) any bther Security 
Document, which Collateral shaU include the Project, all of which collateral is pledged and assigned to. 
Funding Lender under the Funding Loan Agreement to secure the Funding Loan. 

"Collateral Assignments" means all pledges and assignments made by the Bbnower and/or 
General Partner of ownership interests therein or in the Property or any contracts, agreements, leases, 
subleases, licenses, pemiits, plans and specifications, accounts and other property, real or personal, 
related to the Property and/or the constmction and operation of the Improvements, uicluding, without 
limitation the Cash Collateral Agreement (as defined in the Constraction Funding Agreement). 

"Completion" shad have the meaning set forth in Section 5.25. 

"Completion Date" shall mean Febmary 28, 2022. 

"Computation Date" shall have the raeaning ascribed thereto in Section 1.148-3(e) of the 
Regidations. 

"Condemnation" shall mean any action or proceeding or notice relating to any proposed or 
actual condenrnation or other taking, or conveyance in lieu thereof, of all or any part of the Projeel, 
whether dfrect or indirect. 

"Construction Consultant" shall mean a. third-party architect or engineer selected and retained 
by Funding Lender, at the cost and expense of Bonbwer, tb mbnitor the progress of cbnstraction and/or 
rehabilitation of the Project and tb inspect the Improvements to confirm compUance with this Bbnower 
Loan Agreenient. ' 

"Construction Contract" shall riiean any agreement that Bpnower and any Contractor from time 
to lime may execute pursuant to which Bonower engages the Contractor to constmct any portion of die 
Improvemerits, as approved by Funding Lender. 

"Construction Escrow Agreement" shall mean dial certain Constmction Escrow arid 
Disbursement Agreement, dated as of January 1, 2020, among the Tide Company named therein, in its 
capacity as escrow agient, Goveminental Lender,, Funding Lender, certain subordmate lenders named 
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therein, and Borrower, as such agreement may be amerided, modified, supplemented and replacied ffom 
time to lime. 

"Construction Funding Agreemenf means that certain Constmction Funding Agreenient of 
even date herewith, between die Funding Lender, as agent for the Governriiental Lender, and' Borrower, 
pursuant to which the Bonbwer Lbari will be advanced by the Funding Lender (or the Servicer on its 
behalf), as agent of the Govemmental Lender, to the Bbnower and settuig forth cerlaki provisions relating 
to disbursement of the Borrower Loan during constraction, insurance and other matters, as such 
agreement may be amended, modified, supplemented and replaced from time to time 

"Construction Schedule" shall mean a schedule of constiaiction or rehabilitation progress with 
the anticipated commencement and completion dates of each phase of constractibn pr rehabilitation, as 
the case may be, and the anticipated date and amounts of each Elisbursement for the same, as approved by . 
. Funding Lender, as assignee of the Governmental Lender. . 

"Contingency Draw-Down Agreement" means the Contingency Draw-Down Agreement of 
even date herewith, between the Funding Lendef and the Bonower relatmg lo possible conversion of the 
Funding Loan from a draw down iPan to a fully fimded loan. 

"Continuing Disclosure Agreement" shall mean that certain Continuing Disclosure Agreement 
of even date herewith, between the Bonower and the Fundmg Lender, pursuant to vvhich the Bonower 
agrees to provide certaki information with respect to the Project, the Bonpwer and the Funding Loan 
subsequent to the Closing Date, as amended, supplemented or restated from lime lo time. 

"Contractor" shall mean any licensed general contractor or .subcontractbr that Bonower may 
directly engage from time to time, with the approval of Funding Lender, to construct and/or rehabilitate 
any portion of the Improvements. 

"Contractual Obligation" shall mean, for any Person, any debt or equity security issued by that 
Person, and any indenture, mortgage, deed of trust, contract, undertaking, instrament or agreement 
(written or oral) to which such Person is a party br by which it is bound, or to which it or any of its assets 
is subject. 

"Cost Breakdown" shall mean the schedule of costs for the Improvements, as set forth in the 
Constmction Funding Agreenient and as the same raay be amended from time to time with Funding 
Lender's consent. 

"Costs of Funding" shaU mean, the Govemmental Lender's Administrative Fee and the fees, 
costs, expenses and olher charges incuned in connection wilh the funding bf the Bonower Loan and the 
Funding Loan, the negotiation and preparation of this Borrower Loan Agreement and each of the other 
Bonower Loan Documents-and Funding Loan Documents and shaU include, but shall not be Umited to, 
the following: (i) counsel fees (including but not limited to Tax Counsel, counsel to the Govemmental 
Lender, Borrower's counsel, and Funding Lender's counsel); (ii) fmancial advisor fees frtcuned in 
connection with the closing of the Bonower Loan and the Fundirig Loan; (Ui) certifying md 
authenticating agent fees and expenses related to funding of the Funding Loan; (iv) printing costs (fbr any 
preliminary and final offering materials relating to the Funding Loan); (v) any recording fees; (vi) any 
additional fees charged by the Governmental Lender; and (vii) costs incuned fri connection with the 
required public notices generally and costs of the public hearing. 
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"Costs of Funding Deposit" shall mean the amount requfred to be deposited by the Bonower 
witii the Title Company (or a separate escrow company, if applicable) to pay Costs of Funding in 
connection with the closing of the Bonower Loan and the Funding Loan on the Closing Date. 

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

"County" shall mean Cook County, IlUnois. 

"Date of Disbursement" shaft mean the date of a Disbursement. 

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

"Debt" shall mean, as to any Person, any of such Person's liabiUties, mcluding all indebtedness 
(whetiier recourse md nonrecourse, short term and long term, direct and contingent), all committed and 
unfunded liabilities, and all unfimded liabilities, that \vould appear upon a balance sheet of such Person 
prepared in accordance with GAAP. 

"Default Rate" shaft have the meaning given to that term in the Bonower Notes. 

"Determination of TaxabiUty" shall mean (i) a determination by the Commissioner or any 
District Director ofthe Intemal Revenue Service, (ii) a private ruling or Technical Advice Memorandum 
conceming the Govemmental Lerider Notes issued by the National Office of the Intemal Revenue Service 
in which Gpvemmental Lender and Bonower were afforded the opportuiuty to participate, (iii) a 
determination by any court of competent jurisdiction, (iv) the enactment of legislation or (v) receipt by 
the Funding Lender, at the request of the Govemmental Lender, the Bonower or die Funding Lender, of 
an opinion of Tax Counsel, in each case to the effect that fhe interest on the Govermnental Lender Notes 
is includable in gross income for federal income lax purposes of any holder or any former holder of all or 
a portion of thc Govemmental Lender Notes, other than a holder who is a "substantial user" of the Project 
or a "related person" (as such tenns are defined in Section 147(a) ofthe Code) to a "substantial user"; 
provided, however, lhat no such Determination bf Taxability under clause (i) or (iii) shall be deemed to 
have occurred if the Goveramental Lender (at the sole expense of the Bonower), the Funding Lender (at 
the sole expense of the Bonower) or the Bonower is contestmg such determination, has elected to contest 
such detemunation in good faith and is proceeding with all applicable dispatch to prosecute such contest 
until the earliest of (a) a final determination from which no appeal may be laken with respect to such 
detennination, (b) abandonment of such appeal by the Govermnental Lender or the Bonower, as the case 
rriay be, or (c) one year frbm the date of initial detenniriation. 

"Developer Fee" shall niean the fees and'or compensation payable tb Parkside Associates, LLC 
pursuani to the Development Services Agreement dated as of January 24, 2020, between Borrower and 
such developer, which fees and/or comperisation shall not be paid except as otherwise pennitted pursuant, 
to Section 6.13(b). 

"Disbursement" means a disbursement of Bonower Loan Proceeds and Other Bonower Moneys 
pursuant to this Bonower Loan Agreement and the Constraction Funduig Agreement. 

"Engineer" shall mean any. licensed civil, structural, mechanical, electrical, soils, environmental 
of other engineer that Borrower may engage from time to time; with the approval of Funding Lender,, to 
perform any engineering services with respect to any portipn pf the Improvements. . 
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"Engineer's Contract" shall mean any agreement that Bonower arid any Engineer from time to 
time may execute pursuant to which Bonower engages such Engineer to perform any engineering 
services with respect to any portion of the Improvements, as approved by Funding Lender. 

"Equity Contributions" shaU mean the equity to be cbntributed by, br on behalf of, the Equity 
frivestor to Borrower, in accordance with and subject to the terms of the Partnership Agreement. 

"Equity Investor" shall riiean Stratford Parkside Chicago Investors Limited Partnership, a 
Massachusetts limited partnership, and, hs successors and assigns. 

"ERISA" shall mean the Employment Retirement Income Security Act of 1974, as amended 
from lime to time, and the rales and regulalions promulgated thereunder. 

"ERISA Affiliate" shall mean all members of a controlled group of corporalions and afl trades 
and business (whether or not incorporated) under common control and afl other enthies which, together 
with the Bonower, are ti-eated as a single employer under any or all of Section 414(b), (c), (m) or (o) of 
the Code, 

"Event of Default" shall mean any Event of Defauh set forth in Section 8.1 of this Bonower 
Loan Agreement. An Event of Default shall "exist" if a Potential Default shaU have occuned and be 
continuing beyond any applicable cure period. 

"Excess Revenues" means, for any period, the nel cash flow of the Bonower avaUable for 
distribution lo shareholders, members or partners (as the case may be) for such period, after the payment 
of principal and inlerest on all indebtedness coming due during such period (whether in installments or at 
maturity, by acceleration or otherwise), the paynient of all fees, costs and expenses on an occasional or 
recurring basis in connection with the Bonower Loan or the Funduig Loan, the paynient of all operatmg, 
overhead, ownership and other expenditures ofthe Bonower directly or indirectly in connection with the 
Project (whedier any such expenditures are cunent, capital or extraordiriary expenditures), and the setting 
aside of all reserves for taxes, insurance, water and sewer charges or other similar impositions, capital 
expenditures, repairs and replacements and all other amounts vvhich the Bonower is required to set aside 
pufsuant to the Partnership Agreement, the Subordinate Loan Documents or any other agreement relating 
tp the Property, bul excluding depreciation and amortization of intangibles. 

"Exchange Act" shall mean tiie Securities Exchange Act of 1934, as amended. 

"Expenses of the Project" shall mean, for any peribd, the cunent expenses, paid or accmed, for 
the operaiion, maintenance and cunent repair ofthe Project, as calculated in accordance with GAAP, and 
shall include, widiout limiimg the generality ofthe foregoing, salaries, wages, employee benefits, cost of 
materials and supplies, costs of routine repairs, renewals, replacements and alterations occuning in the 
usual course of business, costs and expenses properly designated as capital expenditures (e.g. repafrs 
which would not be payable from,amounts on deposit in a repafr and replacement fund held pursuant tb 
the Borrower Lban Dbcuments), a management fee (however characterized) not to exceed 6.0% of Gross 
Income, cpsts of billings and cpHections, costs of insurance, and costs of audhs. Expenses ofthe Project 
shall not include any payments, however characterized, on accbunt bf any subordinate financing in 
respect of the Project pr other indebtedness, allowance for depreciation, amortization or other non-cash 
items, gains and Ibsses br prepaid expenses not customarily prepaid. 

" F a i r Market " Value" shall mean the price at which a wiUing buyer would purchase the 
irivesttnerit from a willing seller in a bona fide, arm's length transaction (determined as of the date the; 
contract to purchase or sell the investment becomes binding) if the investment is traided on an established 
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securities market (withm the meaning of Section 1273 of the Code) and, otherwise, the term "Fair Market 
Value" means the acquisition price in a bona fide arm's lerigth transaction (as referenced above) if (i) the 
investment is a certificate of deposit that is acquired m accordance with applicable regulatibns under the 
Cbde, (ii) the investment is an agreement with specifically negotiated withdrawal or reinvestment 
provisions and a specifically negotiated interest rate (for example, a guaranteed investment contract, a 
forward supply contract or other investment agreement) that is acquired in accordance with appUcable 
regulations under the Code, (iii) the investment is a United States Treasury Security State and Local 
Govemment Series that is acqufred in accordance with appUcable riegulations of the United States Bureau 
of Public Debt, or (iv) thc investment is an interest in any commingled investment fimd in which the 
Govemmental Lender and related parties do not ovvn more than a ten percent (10%) beneficial interest 
therein if the retum paid by the fund is without regard to the source of investment. 

"Fitch" shall mean Fitch, Inc. 

"Funding Lender" shall mean CIBC Bank USA, an Illinois state chartered bank, in ils capacity 
as lender under the Funding Loan. 

"Funding Loan" means the Funding Loan in die original maximum principal amounl of 
$24,804,077 made by Funding Lender to Govemmental Lendef under the Funding Loan Agreement, the 
proceeds of which are used by the Govemmental Lender to make the Bonower Loan. 

"Funding Loan Agreement" means the Funding Loan Agreement, of even dale herewrih, 
between the Governmental Lender and the Funding Lender, as it may from time to time be supplemented, 
modified or amended by one or more amendments or other instmments supplemental thereto entered into 
pursuant to the applicable provisions diereof 

"Funding Loan Documents" shall have the meaning given to that term in the Funding Loan 
Agreement. 

"GAAP" shall mean generally accepted accounting principles as in effect on the date of the 
appUcation thereof and consistently applied throughout the periods covered by the applicable financial 
statements. 

"General Partner" shall mean Parkside Four II , LLC, an lUinois limited liability company, 
and'or any other Person that the partners of the Bonower, wilh the prior written approval bf the Funding 
Lender (or as otherwise permhted with the Funding Lender's approval pursuant to the Bonovyer Loan 
Documents), selected to be a general partiier of the Borrpwer. 

"Governmental Authority" shall mean (i) any gbveminental imunicipality br political 
subdivision thereof, (ii) any governmental or quasi-governmental agency, authority, board, bureau, 
commission, department, instmmentality or public bbdy, or (iii) any court, adniinistrative tribunal or 
public utility, agency, commission, office or authority of any nature whatsoever for any governmental 
unh (federal, state, county, district, municipal, city or otherwise), now or hereafter fri existence. 

"Governniental Lender" shall have the meaning set forth in the recitals to tiiis Bonowef Loan 
• Agreement!! 

; "Governmental Lender Notes" shall mean coUectiyely, the Goveramental Lendef Note, Series 
2020A and the Gbvemirierital Lerider Note, Series 2020B and "Govemrnental Lender Note" means the 
applicable one of such. 
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"Governmental Lender Note, Series 2020A" shaft mean that certain City of Chicago Multi-
Family Housing Revenue Note, Series 2020A (Parkside Four Phase II), dated the Closirig Date m the 
original maximum principal ambunt of $14,299,776, made by the Govemmental Lender and payable to 
Funding Lender, as it may .be amended, supplemented or replaced from time to tfrne. 

"Governmental Lender Note, Series 2020B" shaft mean that certain City.of Chicago Multi-
Family Housing Revenue Note, Series 2020B (Parkside Four Phase II), dated the Closing Date in the 
original maximum principal amount of $10,504,301, made by the Governmental Lender and payable to 
Funding Lender, as it may be amended, supplemented or replaced from time to time. 

"Governmental Lender's Administrative Fee" shall mean an amount equal to 1.5% of the 
original principal amount of the Governmental Lender Notes. The Goveramental Lender's Administrative 
Fee is payable to the Govemmental Lender ori the Closing Da!te, pursuant to Seclion 2.3(c)(iii) herebf 

"Gross Income" shall mean all receipts, revenues, mcbme and bther mbneys received or 
collected by or on behalf of Bonower and derived from the ownership or operation of the Project, ifany, 
and all rights lo receive the same, whether in the fonn of accounts, accounts receivable, contract rights or 
other rights, and the proceeds bf such righls, and whether now owned or held or hereafter coming into 
existence and proceeds received upon the foreclosure sale ofthe Project. Gross Income shall not include 
loan proceeds, equity or capital contributions, or tenant security deposits being held by Bonpwer in 
accordance with appUcable law. 

"Gross Proceeds" shall mean, without duplication, the aggregate of 

(a) tiie net amount (after payment of aU expenses of origiriatirig the Funding Loan) 
of Funding Loan proceeds received by the Governmental Lender as a result of the origination of 
the Funding Loan; , 

(b) all amounts received by the Govemmental Lendef as a result of the investment of 
the Funding Loan proceeds; 

(c) any amounts held in any fund or accouni to the extent lhal the Governmenlal 
Lender reasonably expects to use the amounts in such fund to pay any portion of the Funding 
Loan; and 

(d) any securities or obligations pledged by the Governmental Lender or by the 
Bonower as security for the payment of ariy portion bf the Funding Loan. 

"Ground Lease" shall mean that certam Ground Lease dated as bf January 24, 2020, between the 
Chicago Housing Authority, an Illinois municipal corporation (the "Chicago Housing Authority"), as 
landlord, and Cabrini Green LAC Community Development Corporation, an Ulinois not-for-pfofit 
corporalion, as tenant, and assigned to the Bonower, as tenant, as amended by the Assignment and 
Assumption arid Amendment of Ground Lease, by and among Cabrini Green LAC Communfty 
Development Corporation, an Illinois not-for-profit corpPration, the Bonower and the Chicago Housing 
Authority, dated as of January 24, 2020, with respect to the Project. 

"Guarantors" shall mean Parkside-Associates, LLC,: Holsten ;Real! Estate Development 
Corporation, Holsten Management Corporatibn,; Cabrini Green, LAC Community : Development 
Corporation, and Peter M. Holsten or any other person or entity which may hereaftPr become a Guarantor 
of any of the Bonower's obligations under the Borrovver Loan. 
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"Guaranty" shall mean, collectively the Completion and Repayment Guararity, Pf even date 
herewith, by the Guarantors for the benefit of the Fundmg Lender. 

"Improvements" shall mean the muitifamily residential project consisting of approximately 102 
unils, 66 of vvhich vvill be affordable units (including 2 units which wfll be for Chicago Housing 
Authority tenants with incomes at or below 80% of area median incorne, under the Rental Assistance 
Demonstration Prograrii) and approximately 36 of which will be unrestricted units together with related 
common areas along with parking lot facilities, to be eonstracted upon the Land and known or to be 
known as Parkside Four Phase II, and all other buildings, stmctores, fixtures, wiring, systems, cquipmicnt 
and other improvements and persbnal property to be constructed, rehabilitated and/or installed at or on the 
Land in accordance vvith the Cost Breakdown and the Plans and Specificatibns. 

"Indemnified Party" shall have the meaning set forth in Section 5.15 hereof 

"InstaUment Computation Date" shall mean any Cbmputation Date other than the first 
Compulation Date or the final Computation Date 

"Interest Rate" shall mean with respect to a Bonpwer Note the rale of inleresl accruing on such 
Borrower Note. 

"Land" means the real property described ori Exhibit A to the Security Instrament. 

"Late Charge" shall mean the amount due and payable as a late charge on overdue payments 
under the Bonower Notes, as provided in Section 7 of each Borrower Note and Section 2.5 hereof 

"Legal Action" shall mean an action, suit, investigation, inquiry, proceeding or arbitration at law 
or in equity or before or by any foreign or domestic court, arbitrator or other Goveramental Authority. 

"Legal Requirements" shall mean statutes, laws, mles, orders, regulations, ordinances, 
judgments, decrees and injunctions of Govemmental Authorities affecting all or part of the Project or any 
property (including the Project) or the constmction, rehabilitation, use, alteration or operation thereof 
whether now or hereafter enacted and in force, and all pennits, licenses and authorizations and regulations 
relating thereto, the CC&R's and all other covenants, agreements, restrictions and encumbrances 
contained in any instrament, either of record br knovra to the Bonower, at any time in force affecting all 
or part of the Project, including any that may (i) require repairs, modifications or alterations in or to all or 
part of the Project, or (ii) in any way limit the use and enjoyment thereof, 

"Liabfllties" shall have the meaning setforth in Section 5.15 hereof . 

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

"Lien" shall mean any interest, or claim thereof, in the Project securing an obligation owed to, or 
a claim by, any Persori other than the owner of fhe Project, whetiier. such interest is based on common 
lavv, statute or contract, including the Uen or security interest arising from a deed of tmst, mortgage, deed 
to secure debt, assignment, encumbrance, pledge, security agreement, conditibnal sale or tmst receipt or a 
lease, consignment or bailment for security purposes. The term "Lien" shall iriclude reservations, 
exceptions, ericroachriients, easements, rights of way, covenants} conditioris, restrictioris, leases and bther: 
title exceptions and encumbrances affecting the Project. . ; ; : V -
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"Management, Agreemenf shall mean the Management Agreement between the Bonower and 
the Manager, pursuant to which the Manager is to manage the Pfoject, as same may be amended, restated, 
replaced, supplemented or btherwise modified frbm time to time. 

"Manager" shall mean the management company tb be employed by the Bonpwer and approved 
by the Funding Lender in accordance with the terms bf the Security Instrument, this Bbnbwer Loan 
Agreement or any of the otiier Bonower Loan Documents.. 

"Material Adverse Change" means any set of cfrcumstances or events which (a) has or could 
reasonably be expected to have any material adverse effect whatsoever upon the validity or enforceability 
of this Bonower Loan Agreement or any other Bonower Loan Document; (b) is or could reasonably be 
expected: lo be material and adverse to the business, properties, assets, financial condition, results of 
opefatibris or prospects of the Bonower, General Partner, any Guarantor bf die Mbrtgaged Property; 
(c) could reasonably be expected to impair materially the ability of the Bonower, General Partner or any 
Guarantor to duly and punctually pay or perfonn any of their respective obligations under any of the 
Bonbwer Loan Documents to which they are a party; or (d) impafrs materially or could reasonably be 
expected to impair materially any righls of or benefits available to the Governmental Lender under this 
Bonovver Loan Agreemenl or any other Bonower Loan Document, including, without lunitation, the 
ability of Govemmerital Lender or, upon the assignment of the Bonower Loan to it, of die Funding 
Lender, to the extent pennitted, to enforce its legal remedies pursuani to this Bonower Loan Agreement 
or any other Bonower Loan Document. 

"Moody's" shall mean Moody's Investors Service, Inc., or its successor. . 

"Mortgaged Property" shall have the meaning given to that term in the Security Instmnient. 

"Net Operating Income" shall mean: (i) the Gross Income, less (ii) the Expenses of the Project. 

"Nonpurpose Investment" shall mean any investment property (as defined in Section 148(b) of 
the Code) that is acquired with the Gross Proceeds of the Funding Loan and vvhich is nol acqufred to carry 
out die governmental purpose of the Funding Loan. 

"Ongoing Governmental Lender Fee" shall mean an on-going compliance tee in tiie amount of 
$25 per umt payable annually in advance by the Bonower to the Govemmental Lender, commencing on 
the Closuig Date and on each January 1 thereafter, so Ibng as any portion of the Furiding Loan is 
outstanding. 

"Other Borrower Moneys" shall mean monies of Bonower other than Bonower Loan Proceeds 
and includes, but is not limited to, die Subordinate Debt, Net Operating Income, tiie Borrower's Eqiiity 
Contributions and any other ftinds contributed by or loaned to die Bonower for application to the Costs of 
the Improvements or other costs associated with the Project. 

"Other Charges" shall mean aft maintenance charges, impositions other, than Taxes,! and any 
other charges, including vault charges and license fees for the use of vaufts, chutes and similar areas 
adjoining the Project, now bf hereafter levied or assessed or imposed against the Project or any part 
•thereof:". :-;'-. '•:•'••-:";::;!; 

"Partnership Agreement" shall mean that certain Amended and Restated Agreenient of Limited 
Partnership bf Parkside Four Phase n, LP, dated as of January 24, 2020, as ,tiie same may be amended, 
restated or modified in accordance with its terms. 

:--;.-•:••-• ^ ,:•••: . .. • .-. 13: 
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"Patriot Act" shall mean the Uniting and Strengthening America by Providing Appropriate Tools 
Requfred to Intercept and Obstracl Tenorism Act (USA PATRIOT ACT) of 2001, as the same may be 
amended from time to time, and conesponding provisibns bf future laws. 

"Patriot Act Offense" shall have the meaning set forth in Section 4.1.48 hereof 

"Payment ObUgations" shall mean all obligations of Bonower for the paynient of money to the 
Goveramental Lender or to any other persori under the Bonower Notes, this Bonower Loan Agreement 
or under any olher Bonower Loan Document. 

"Permanent l<oan Commitment" shall have the meaning assigned to such temi in the 
Constmction Funding Agreemenl. 

"Permitted Encumbrances" shall have the meaning given lo lhat temi in the Security 
Instrument. 

"Permitted Lease" shall racan a lease and occupancy agreement pursuant to the form approved 
by Fimding Lender, to a resideritial tenant in compliance with the Legal Requirements, providing for an 
initial term of not less than six (6) months nor more than two (2) years. 

"Person" shall mean a natural person, a partnership, a joint venture, an unincorporated 
association, a limited liability company, a corporation, a tmst, any other legal entity, or any Govemmental 
Authority. 

"Plan" shall mean (i) an employee benefit or otiier plan estabHshed or maintained by the 
Bonower or any ERISA Affiliate or to which the Bonower or any ERISA Affiliate makes or is obligated 
to make contributions and (ii) which is covered by Tille IV of ERISA or Section 302 bf ERISA br Sectibn 
412 ofthe Code 

"Plans and Specifications" shall mean the plans and specifications for the constmction aiidy'or 
rehabilitation, as the case may be, ofthe Project approved by Funding Lender. 

"Potential Defaulf shall mean the occunence of an event which, under this Bonower Loan 
Agreement or any other Borrower Loan Document, would, but for the giving of notice and'or passage of 
time, be an Event of Default. 

"Prepayment Premium" shall mean any premium payable by the Bonower pursuant to the 
Bonower Loan Documents in connection with a prepayment of a Bonower Note (including any 
prepayment premium as set forth in such Bonower Note). 

"Project" shall have the meaning set forth in the recitals to this Bonovver Loan Agreement. 

"Project Agreements and Licenses" shall mean any and all Constmctiori Contracts, Engineer's 
Contracts and Management Agreements, and ali other rights, licenses, permits, franchises, authorizations, 
approvals and agreements relating to use,; occupancy, operation or leasing of the Project of the Mortgaged 
Property. i - -..-

"Provided Information" shaU have the meaning set forth in Sectiori 9.1.1 (a) hereof , 

"Qualified Project Costs" shall iriean costs paid with respect to the Project that meet each of the 
foUowing requfrenierits; (i) the costs • are. properly chargeable to capital accbunt (or would be so; 
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chargeable vvith a proper election by the Bonower or but for a proper election by the Bonower tp deduct 
such costs) in accordance with general federal income tax principles and in accordance with Section 
1.103-8(a)(1) of the Regulations, provided, however, that only such portion of the mterest accmed during 
rehabilitation or constraction pf the Project (in the case of rehabilitation, vvith respect to vacated units 
only) shall be eligible to be a Qualified Project Cost as bears the safne ratio to all such interest as the 
Qualified Project Costs bear tp all costs ofthe acquisition and constmction or rehabiUtation of the Project; 
and provided furthisr that interest accming after the date of completion of the Project shall not be a 
Qualified Projeel Cost; and provided still ftirther that ifany portion ofthe Project is being constmcted or 
rehabilitated by an AffiUate (whether as general contractor or a subcontraclor). Qualified Project Costs 
shall include only (A) the actual Bonower out of pocket costs incuned by such Affiliate in constmcting 
or rehabilitating the Project (or any portion thereof), (B) any reasonable fees for supervisory services 
actually rendered by such Affiliate, arid (C) any overhead expenses mcuned by such Affiliate which are 
dfrectly attributable to the work performed on the Project, and shall not include, for example, 
intercompany profits resulting ffom members of an "affiliated group" (within the meaning of Section 
1504 ofthe Code) participating in the rehabilitation or constmction of the Project or payments received 
by such affiliate due to early completion of the Project (or any portion thereof); (ii) the cpsts are paid with 
respect to a quahfied residential rental project or projects within the meaning of Section 142(d) of the 
Code, (iii) lhe costs are paid after tfte earlier of 60 days prior to January 23, 2019, being the date on which 
the Governmental Lender first declared its "official intent" to reimburse costs paid with respect to the 
Project (within the meanirig of Section 1.150-2 of the Regulations) br the date bf issue of the Furidfrig 
Loan, and (iv) if the costs of the acquisition and constractibn or rehabiUtation of the Project were 
previously paid and are to be reimbursed with proceeds of the Funding Loan such costs were 
(A) "preliminary expenditures" (within the meaning of Section 1.150-2(f)(2) of the Regulations) with 
respect lo the Projeel (such as architectural, engineering and soil testing services) incuned before 
commencemetnt of acquisition and constraction or rehabilitation of the Project that do not exceed twenty 
percent (20%) of the issue price ofdie Governmental Lender Notes (as defined ki Section 1.148-1 of the 
Regulations), or (B) were capital expenditures with respect to the Project that are reimbursed rio later than 
18 months after the later of the date the expenditure was paid or the date the Project is placed in service 
(but no later than three years after the expenditures is paid); provided, however, that (w) Costs of Funding 
shall nol be deemed to be QuaUfied Projeel Cbsts; (x) fees, charges or profits (including, without 
limitation, developer fees) payable to the Bonower or a "related person" (within the meaning of Section 
144(a)(3) ofthe Code) shall not be deemed to be Qualified Project Costs; (y) letter of credh fees and 
riiunicipal bond insurance premiums which represent a transfer of credit risk shall be allocated belween 
Qualified Project Costs and other costs and expenses to be paid from the proceeds of thie Funding Loan; 
and (z) letier of credit fees and municipal bond insurance premiums which do not represent a transfer of 
credit risk (including, without limitation, letter of credit fees payable to a "related person'' to the 
Bonower) shall not constitute Qualified Project Costs. 

"Rebate Amount" shall mean, for any given period, the amount determined by the Rebate 
Analyst as required to be rebated or paid as a yield reductibri payment to the United States of America 
with respecl to the Funding Lpan. 

"Rebate Analyst" shaft mean the rebate analyst selected by the Bonower prior to the Closing 
Date and acceptable to the Governmental Lender and the Funding Lender.. 

; "Rebate Analyst's Fee" shall mean the annual fee pf the Rebate Analyst m the amount of 53,000, 
or such other ambunt as agreed to by the Bonower. The Rebate Analyst's Fee is payable by the Borrbwer, 
to the Rebate Analyst, commencing February 1, 2020, every fifth anniversary thereof, and the Maturity 
•Date. '••;•:: .,.;^;',."!-,.';,',,„, ' \ . ' ', . 

"Rebate Fund" shaU mean Uie Rebate Fund created pursuant to Sectiori 5.35 hereof 
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"Redevelopment Agreemenf shall mean that certam Redevelopment Agreement of even date 
herewith, between the Governmenlal Lender, Bonower, and Cabrini Green LAC Communfty 
Development Corpbratibn, an lUinbis nbt-for-profit corporation (the "Sponsor"). 

"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 regulatibns and proppsed • 
regulations. 

"Related Documents" shall mean, collectively, any agreement or other document (other than the 
Bonower Loan Documents) granting a security interest (including each agreement tiiat is the subject of 
any Bonower Loan Document), the Partnership Agreement, and ariy other agreement, inslmment or other 
document (not constituting a Bonower Loan Document) relating to or executed in connection with the 
transactions contemplated by this Bonower Loan Agfeement. 

"Retainage" shall mean, for each Constmction Contract, the lesser of (a) ten percent (10%) ofall 
amounls required to be paid to a Contractor underthe Constraction Contract and (b) the actual retainage, 
required under such Constmction Contract, which shall be released upon satisfaction of the conditions set 
fPrth in Section 3.13 of the Construction Funding Agreement. 

"Secondary Market Disclosure Documenf shall have the meaning set forth in Section 9.1.2 

hereof. 

"Secondary Market Transaction" shall have the meaning set fordi in Section 9.1.1 hereof 

"Securities" shall have the meaning set forth in Section 9.1.1 hereof 

"Securities Act" shall mean the Securities Act of 1933, as amended. 

"Security" shall have the meanirig set forth m Article IV of the Fundmg Loan Agreenient. 
"Security Documents" shall mean the Security Instrament, the Guarant}', the Collateral 

Assignments, this Bonower Loan Agreement, the Enviroimiental Agreement, and such other security 
instmments that Funding Lender may reasonably request. 

"Security Instrument" shall have the meaning set forth in the recitals to this Bonower Loan 
Agreemenl. 

"Servicer" shall mean the Servicer contracting with or appointed by the Funding lender to 
, service the Bonowef Loan. The initial Servicer shall be CIBC Bank USA. 

"Servicing Agreement" shaft mean any servicing agreement or master servicing agreement, 
ainong the Servicer and the Funding Lender relating to the servicirig of the Bonower Loan and any 
amendments thereto br any replacement therebf 

: "Special Limited Partner" shall mean Stratford SLP, Inc., a Delaware corporation, and its, 
successors and assigns. 

"Standard & Poor's" or; "S&P" shaft mean Standard & Pobr's Ratings Services, a Standard & 
Poor's Financial Services LLC business division, or its successbrs. 

"State" shall mean the State in which the Project is located. 
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"Subordinate Debt" shaft mean the subordinate loans , to Bbrrower (i) in the aniount of 
$11,620,453 being made by the Chicago Housing Authority, as a Subordinate Lender, as of the Closing 
Date pursuant to the Subordinate Loan Docuriiients, (ii) in the ainount of $2,000,000 being made by the 
City of Chicago, thrbugh its HOME Prbgram, as a Subordinate Lender as of the Closing Date pursuant to 
the Suborduiate Loan Documents, (iii) in the amount of $4,781,804 befrig made by the Chicago Housing 
Authority, as a Subordinate Lender as ofthe Closing Date pursuant to the Subordinate Loan Documents, 
(iv) in. the amount of $9,500,000 being made by Cabrini Green LAC Communily Development 
Corporation, as a Subordinate Lender as of the Closing Date pursuant tb titie Subbrdinate Loan 
Documents, and (v) in the amount of $264,269 being made by Cabrini Green LAC Community 
Developmenl Corporation, as a Subordinate Lender as of the Closing Date pursuant to the Subbrdinate 
Lban Documents. 

"Subordinate Lender" shall mean the Chicago Housing Authority, the City of Chicago, through 
its HOME program and Cabrini Green LAC Communily Development Corpbratibn, each as applicable. 

"Subordinaite Loan Documents" shall mean, coUectively, all instmments, agreements and other 
documents evidencing, securing or otherwise relating to the Subordinate Debt or executed and deUvered 
by Bonower and/or Subordinate Lender in connection with the Subordinate Debt. 

"Substantial Completion Date'' means the date that is three (3) months prior to the Completion 
Date. 

"Substantially Complete" or "SubstantiaUy Completed" means the Funding Lender has 
determined that constraction or rehabilitation, as the case may be, of the Improvements is sufficientiy 
complete in accordance with the Constraction Contract and the Legal Requirements such that the 
Improvements can be occupied by tenants as a muitifamily residential rental project and the appropriate 
Govemmental Authority has issued a temporary certificate of bccupancy br equivalent. . 

"Tax Counsel" shall have the meaning set forth in the Funding Loan Agreement. 

"Ta.\es" shaft mean all real estate and personal property taxes, assessments, water rates or sewer 
rents, now or hereafter levied or assessed or imposed against all or part of the Project. 

"Term" shaft mean the term ofthis Bonower Loan Agreement pursuant to Section 10,14. 

"Title Company" means Greater Illinois Titie Company. 

"Titie Insurance PoUcy" shall mean the mortgagee title insurance policy, in fonn acceptable to 
the Funding Lender, issued with respect to the Mortgaged Property and insuring the Uen of the Security 
Instrament. 

"Transfer" shall have the meaning given to that term in the Security hislmmcnl. 

"UCC" shaft mean the Uniform Commercial Code as in effect in the Slate. 

"Unif shall mean a residential apartment unit within the Improvements. , ;:• 

"Written Consent" and "Written Notice'- shall mean a written consent or notice signed by an 
Authorized Bonowef Representative or an authorized representative of the Govemmerital Lender or the 
Funding Lender, as appropriate. 
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ARTICLE U 
GENERAI. 

Section 2.1. Origination of Borrower Loan. In order to provide funds for die purposes 
provided herein, the Govemmental Lender agrees that it will, in accordance with the Ordinance, enter into 
the Funding Loan Agreement and accept the Funding Loan from the Funding Lender. The proceeds of 
the Funduig Loan shall be advanced by the Funding Lender lo the Bonower in accordance wfth the terms 
ofthe Constraction Funding Agreement and this Bonower Loan Agreement, 

The Governmental Lendetr hereby appoints the Funding Letnder as its agent with ftill authority and 
power to act on ils behalf tb disburse the Bonbwer Lban fbr the account of the Gbvernmental Lender, to 
take certaui actibns and exercise certain remedies with respect tb the Bonbwer Loan, and fbr the other 
purposes set forth in this Bonower Loan Agreement and to do all other acts necessary or incidental to the 
performance and execution thereof Tliis appointment is coupled vvith an interest , and is frrevocable 
except as expressly set forth herein. Accordingly, references to the rights of the Funding Lender to take 
actions under this Bonower Loan Agreemerit shall refer tb Funding Lender in its rble as agent of the 
Govemmental Lender. The Funding Lender may designate Servicer to fulfill the rights and 
responsibilities granted by Govemmental Lender to Funding Lender pursuant to tlus Section 2.1; 
provided, however, that sucli designation shall iiot release pr absolve Funding Lender frora ulthnate 
responsibility for fulfillment of such rights or responsibftities. 

Section 2.2. Security for thc Funding Loan. 

(a) As securilj' for the Funding Loan, the Governmental Lender, has pledged and 
assigned the Security to the Funding Lender under and pursuant to the Funduig Loan Agreement. 
All revenues and assets pledged and assigned thereby shall immediately be subject to the lien of 
such pledge without any physical deUvery thereof or any further act, except in the case of the 
Borrovver Notes, which shall be endorsed by the Governmental Lender and delivered to the 
Funding Lender. The Bbnower hereby acknowledges and consents to such assignment to the 
Funding Lender. 

(b) With respect to die Unassigned Rights, subject to the limitations set fbrth in this 
Section 2.2, the Governmental Lender may: 

(i) Tax Covenanis. Seek specific performance of and enforce, the tax 
covenants of the Funding Loan Agreement, and the FundingLoan Documents, injunctive 
relief against acts which may be in violation of any bf the tax covenants, and enfbrce the 
Bonower's obligation to pay amounts for credit to the Rebate Fund; 

(ii) Reserved Ridits. Take whatever action at law . or in equity which 
appetars necessary or desirable to enforce the other Unassigned Rights, provided, 
however, that the Governmental Lender or any person under its confrol may only enforce . 
any right it may have for monetary damages against ExcesS: Revenues, if any, ofthe 
Bonower, miless Furiding Lender otherwise specifically consents in writmg to the 

' enforcement against other fiirids of the Bbnbwef. 

. ! (c) Iri no event shad the, Goveramental Lender, except at the express written 
direction of the Funding Lender: 

(i) prosecute ils actibn to a lien on the Project; or 
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(ii) take any action which may have the effect, directly or indirectly, of 
impairing the ability of the Bbnower to timely pay the principal of interest bn, or other 
amounts due under, the Bonower Loan or of causing the Bonower to file a petition 
seeking reorganization, arrangement, adjustment or composition of or in respect ofthe 
Bonower under any applicable liquidation, insolvency, bankruptcy, rehabilitation, 
composition, reorganization, conservatibn br bther sunilar law in effect now or in the 
fiiture; or 

(iii) friterfere with the exercise by Funding Lender or Servicer of any of thefr 
rights under the Bonower Loan Documents upon the occunence ofan event of default by 
the Bonower under the Bonower Loan Documents or the Funding Loan Documents; or 

(iv) take any actibn to accelerate or otherwise enforce paymerit or seek other 
remedies with respect to the Borrower Loan or the Fimding Loan. 

(d) The Governmental Lender shall provide written riotice to the Funding Lender and 
the Servicer immediately upon taking any action at law or in equity to exercise any remedy or 
direct any proceeding under the Bbnbwer Loan Dbcuments or the Funding Loan Documents.. 

Section 2.3. Loan; Borrower Notes; Conditions to Closing. 

(a) The Funding Loan shall be funded by the Funding Lender directiy to the 
Borrower or through the escrow established by the Constmction Escrow Agreement, subject to 
the oonditions sel forth in the Constmction Funding Agreement, in one or more installments nol 
to exceed the Bonower Loan ,'\mount in accordance vvith the disbursement procedures set forth in 
the Constmction Funding Agreement. Upon funding of each installment of the Funding Loan, the 
Governmental Lender shall be deemed to have made the Bonower Loan to the Bonower in a like 
principal amounl. Bonower Loan advances and Funding Loan advances shall be allocated to the 
Bonower Note, Series 2020A and the related Govemmental Lender Constraction Note A and the 
Bonower Note, Series 2020B and the related Governmental Lender Constmction Note B as 
specified by the Bonower and approved by the Funding Lender. The Bonower Loan shall 
mature and be payable at the tinies and in the amounts required under the tenns hereof and of the 
Bonower Notes. The proceeds of thc Bonower Loan shall be used by the Borrower to pay costs 
of the acquisition, constmction, rehabilitatiori, development, equipping and/or operation of the 
Project. The Bonower hereby accepts the Bonower Loan and acknowledges that the 
Goverairiental Lender shall cause the Funding Lender to fund the Bonovver.Loan in the manner 
set fortii herein and in the Constiaiction Funding Agreement and the Funding Loan Agi-eement. 
The Governmental Lendef acknowledges that the Bbnower Loan shall be fiinded by the Fmiding 
Lender fbr the accbunt of the Govemmeiital Lender. 

(b) The Bbnower hereby accepts the Bpnower Loan. As evidence of its obUgation . 
lo repay the Bonower Loan, simultaneously with the delivery ofthis Bonower Loan Agreement 
to the Govemmental Lender, the Bonower hereby agrees to execute and deliver the Bonower 
Notes, The Bonower Loan shall mature and be payable at the times and in the amounts required 
under the terms hereof and of the Bonower Notes. 

(c) - : i Closing of the Bonpwer Lban on the Closing Date shall be conditioned upon 
satisfaction or waiver by the Govemmental Lender and the Fimding Lender, in their sole 
discretion of each of the condhions precedent to closirig set forth in the Funding Loan Agreemerit 
and this Bonower Loan Agreement, including but not limited to the following: •: ;: 
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. (i) evidence of proper recordation ofthe Security Instmment, an assignment 
of the Security Instmirierit from the Goveramerital Lender to the Fundirig Lender, the 
Regulatory Agreement, and each of the other documents specified , for recording in 
instractions delivered to the Title Company by counsel to the Funding Lender (or that 
such documents have been delivered to an authorized agent of the Title Company for 
recordation under binding recording instmctions from Funding Lender's counsel or such 
other cbunsel as may be acceptable to the Funding Lender); and 

(ii) delivery into escrbw with the Title Company (or sepafate escrow 
company, i f applicable) of afl amounts requfred lo be paid in connection with the 
origination of the Borrovver Loan and the Funduig Loan and any underlying real esiate 
transfers or transactions, including the Costs of Funding Deposit and the Bonower Initial 
Equity, all as specified in written instmctions delivered to the Title Company by counsel 
to the Funding Lender (or such btiier cbunsel as raay be; acceptable tb the Funding 
Lender); and 

(iii) payment of all fees payable in connection with the closing of the 
Bonower Loan, including the Govemmerital Lender's Adrainistrative Fee and the iriitial 
fees and expenses of the Funding Lender: 

Section 2.4, Borrower Loan Payments. 

(a) The Bonower shall make Bonovver Loan Payments in accordance with the 
Bonower Notes. Each Bonower Loan Payment made by the Bonower shall be made in funds 
immediately available lo the Funding Leader or the Servicer by 2:00 p.m., Chicago time, on the 
Bonower Loan Payment Date. Each such payment shall be made to the Funding Lender or the 
Servicer by deposit to such account as the Funding Lender or Servicer, as applicable, may 
designate by W'ritten Notice to the Bonower. Whenever any Borrower Loan- Payment shall be 
stated to be due on a day that is not a Business Day, such payment shall be due on the first 
Busuiess Day immediately thereafter. In addition, the Bonower shall make Borrower Loan 
Payments in accordance with the Bonower Notes in the amounts and at the tinies necessary tb 
make all payments due and payable on the Funding Loan. All payments made by the Borrower 
hereunder or by the Bonower under the olher Bonovver Loan Documents, shall be made 
inespeclive of and without any deduction for, any set-offs or counterclaims, but such payment 
shall not constitute a waiver of any such set offs br counterclaims. 

(b) Unless there is no Servicer, payments of principal and interest on the Bonovver 
Notes shall be paid to the Servicer. I f there is no Servicer, payments of principal and interest on 
the Bonovver Notes shall be paid dfrectly to Furiding Lender. 

Section 2,5. Additional Borrower Paymients. 

(a) The Bonovyer shall pay on demand the fpllpwing amounts: 

(i) to the Servicer or the Funding Lender, the Rebate Amounl then due, i f 
any, to be deposited in the Rebate Fund as specified in Sectiori 5.35 hereof and the; 
Rebate Arialyst's Fee and any other costs incuned to calculate such Rebate Amount (to' 
the extent such costs are not included in the Bonower Loan Payment); ; 

(ii) to the Gbverriniental Lender, the Qngofrig Gbvernmental Lender Fee and 
all fees, charges, costs, advances, indemnities and expenses, including agent and counsel 
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fees, of the Govemmental Lender incuned under the Bonower Loan Documents or the 
Funding Loan Documents, and any taxes and assessments with respect to the Project, as 
and when the same become due; 

(iii) [Reserved]; , 

(iv) all Costs of Funding and fees, charges and expenses, including agent arid 
counsel fees incurred in connection with the origination of the Bonower Loan and the 
Funding Loan, as and when tiie same become due; 

(v) , lo the Funding Lender, all charges, costs, advances, indemnities and 
expenses, including agent and counsel fees, of the Funding Lender incuned by the 
Funding Lender at any time in connection with the Bonower Loan, the Funding Loan or 
the Project, including, without limitation, reasonable counsel fees and expenses incuned 
in connection witii the interpretation, performance, or amendment and all counsel fees 
and expenses relating to the enforcement of the Bonower Loan Documents or the 
Funding Loan Documents or any other documenis relating to the Project or the Bonower 
Loan or in connection with questions or other matters arising under such documents or in 
connection with any federal or state tax audit; and 

(vi) any Late Charge due and payable under the terms of the Bonower Notes 
and Section 2.6 hereof; provided, however, that aU paymenis made pursuant to this 
subsection (vi) shall be made to the Servicer, and if there is no Servicer, such payments 
shall be made to the Funding Lender. 

(b) The Bonower shall pay to the party entitled thereto as expressly set forth in this 
Bonower Loan Agreement or the other Bonower Loan Documents or Fimding Loan Documents; 

(i) all expenses incuned in coimection with the enforcement of any rights 
under this Bonower Loan Agreement or any otiier Bonower Loan Document, the 
Regulatory Agreement, or any Funding Lpan Document by the Govemmental Lender, 
Funding Lender or the Servicer; 

(ii) all other payments of whatever nature that the Bonower has agreed to 
pay or assume under the provisions of tlus Bonower Loari Agreement or any otiier 
Bono wer Loan Document or Funding Loan .Document; and 

(iii) aft expenses, costs and fees relating to uispections of the Project requfred 
by the Governmental Lender, the Funding Lender, the Servicer or the Constmction 
Consultant, in accordance with the Bonovver Loan Documents or the Fimding Loan 
Documents or tb reimburse such parties for such expenses, costs and fees. 

Section 2.6. Overdue Payments; Payments if Default. If any Borrower Payment Obligation 
is not paid by pr on behalf of the Bonower when due, the Bonower shall pay to the Funding Lender, a 
Late Charge in the amounl and to the extent set forth in the Borrower Notes, if any 

Section 2.7. Calculation of Interest Payments iind Deposits to; Real Estate Related 
Reserve Funds. The Bpnower acknowledges as follows;; (a),calculation ofall interest payments shall be 
made by the Funding Lender; and (b) deposits with respect to the Taxes and Other Charges shall be 
calculated by the Servicer brif there is no Servicer, the Funding Lender̂ in accordance widi the Security 
Instmment. 
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Section 2.8. Grant of Security Interest; AppUcation of Funds. Tb the extent not 
inconsistent with the Security Instmment and as security for payment bf the Bbnbwer Payment 
Obligations and the perfonnance by the Bonower of all other terms, conditions and provisions of the 
Bonower Loan Documents, the Bonower hereby pledges and assigns to the Funding Lender, and grants 
to the Funding Lendef, a security interest in, all the Bonower's right, title and interest in and to all 
payments tb or mbneys held in the funds and accbunts created and held by the Funding Lender or the 
Servicer fbr the Project. Tliis Bonower Loan Agreement is, among other thirigs, intended by the parties 
to be a security agreemenl for purposes of the UCC. Upon the bccunence and during the continuance bf 
an Event of Default hereimder, the Funding lender and the Servicer shall apply pr cause to be applied any 
sums held by the Funding Lender and the Servicer .with respect to the Project ki any maimeir and in any 
order detennined by Funding Lender, in Funding Lender's sole and absolute discretion. 

Section 2.9. MarshaUing; Payments Set Aside. The Governmental Lender and Funding 
Lender shall be under no obligation to marshal any assets in favor of Borrower or any other Person or 
against or fri paymenl of iiny or all ofthe proceeds. To the extent that Bonower makes a paymenl or 
payments or transfers any assets to the Goveramental Lender br Funding Lender, or the Govemmental 
Lender or Funding Lender enforces its liens, and such payment or payments or transfers, or the proceeds 
of such enforcement or any part thereof are subsequently invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a tmstee, receiver or any other party hi connection with 
any insolvency proceeding, or otherwise, then: (i) any and all obligations owed lo the Governmental 
Lender or Funding Lender and any and all remedies available to the Govemmerital Lender or Funding 
Lender under the temis of the Bonower Loan Documents and the Funding Loan Documents or in law or 
equity against Borrower, General Partner or any Guarantor and/or a!ny of their properties shall be 
automatically revived and reinstated to the extent (and only to the extent) ofany recovery permitted under 
clause (ii) belovv; and (ii) the Govemmental Lender arid Funding Lender shall be entitled to recover (and 
shall be entftled to file a proof of claim to obtain such recbvery in any applicable bankmptcy, insolvency, 
receivership or fraudulent conveyance or fraudulent transfer proceeding) either: (x)the amount of 
payments or the value of the transfer or (y) if the transfer has been undone and the assets retumed. m 
whole or in part, the value of the consideration paid to or received by Bonovver for the initial asset 
transfer, plus in each case any defened interest from the date of the disgorgement to the date of 
dislribuliori lo the Governmental Lender or Funding Lender in any bankraptcy, msolveiicy, receivership 
or fraudulent conveyance or fraudulent transfer proceeding, and any costs and expenses due and owing, 
includuig, withoul limitation, any reasonable attorneys' fees incuned by the Governmental Lender or 
Funding Lender in connection with the exercise by the Govemraental Lender or Funding Lender of its 
rights under this Section 2.9. 

Section 2.10. Borrower Loan Disbursements. The Bonower Loan shall be disbursed by the 
Funding Lender, as agent for the Govemraental Lender, pursuant to the Constraction Funding Agreement. 

ARTICLE HI 

^ [RESERVED] 

ARTICLE IV 
REPRESENTATIONS .\ND WARRANTIES 

Section 4.1. Borrower Representations, To induce the Governmental Lender tp execute this 
Bonower Loan Agreemfcnt and to mduce Funding Lender to make Disbursements, Bbnower represents 
and wanants for the benefit bf the Gbvemmental Lerider; Funding Lender and the Servicer, that the, 
representations and warrarities, set forth in this Sectibn 4.1 are complete and accurate as of the Closing 
Dale and vvill be complete aiid accurate, and deemed remade, as of the date of each Disbursement, and as 
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of the Maturity Date in accordance with die terms and conditions of the Borrower Notes. Subject to 
Section 4.2 hereof the representations, wananties and agreements set forth in this Section 4.1 shall 
survive the making of the Bonovvef Loan, and shall remain in effect and trae arid conect in afl material 
respects until the Bonower Loan and all other Bonower Payment ObUgations have been repaid in fiill. 

Section 4.1.1 Organization; Special Purpose. The Bonower is in good standing 
under the laws of the State (and under the laws of the state in which the Bonower was fonned if the 
Bonower was not formed under the laws of the State), has ftill legal right, power and autiiority to enter 
into the Bonower Loan Documents to which it is a party, and to carry out and consummate all 
transactions contemplated by the Borrower Loan Documents to which it is a party, and by proper 
corporate limited partnership or limited liability company action, as appropriate has duly authorized the 
execution, delivery and performance of the Bonovver Loan' Documents to which ft is a party. The 
Person(s) of tiie Borrower executing the Borrower Loan Documents and the Funding Loan Documents to 
vvhich the Bonower is a party are fully authorized to execute the same. The Bonower Loan Documents 
and the Funding Loaii Documents to which the Bonower is a party have been duly authorized, executed 
and delivered by the Bonower. The sole business of the Bonower is the ownership, management and 
operation bf the Pfoject. 

Section 4.1.2 Proceedings; EnforceabiUty. Assuming due execution and delivery by 
the other parties thereto, the Borrower Loan Documents and the Funding Loan Documents to which the 
Bonower is a party wiU constitute the legal, Valid and binding agreements of the Bonower enforceable 
against the Bonower m accordance with thefr terras; except in each case as enforcement may be limited 
by bankraptcy, insolvency or other laws affecting the enforcement bf creditors' rights generally, by the 
application of equitable principles regardless of vyhether enforcement is sought m a proceeding at lavv or 
in equity and by public policy. 

Section 4.1.3 No Conflicts. The execution and delivery of the Bonower Loan 
Documents and the Funding Loan Documenis to which the Bonower is a party, the consummation of the 
transactions herein and therein contemplated and the ftilfiUmfent of or compliance with the terms and 
conditions hereof and thereof will not conflict wilh or constilute a violation or breach of or default (with 
due notice or the passage of time or both) under the Partnership Agreement of the Borrower, or to the best 
knowledge of the Bonower and wilh respect to the Bonower, any applicable law or administrative mle or 
regulation, or any applicable court of admiriistralive decree or order, or any mortgage, deed of tmst, loan 
agreement, lease, contract or other agreement or instrument to which the Bonower is a party or by which 
il or its properties are othervvise subjecl or bound, or result in the creation or imposition of any lien, 
charge or encumbrance of any nature whatsoever upon any of the property or assets of the Bonower, 
which conflict, violation, breach, default, lien, charge or encumbrance might have consequences that 
would materially and adversely affect the consummation ofthe trmsactions contemplated by the 
Bonower Loan Documents and the Funding Loan Dbcuments, or the financial condition, assets, 
properties or operations of the Bonower. 

•Section 4.1.4 Litigation; Adverse Facts. There is no Legal Action, nor is there a 
basis known to Bonower fof any Legal Action, before or by any court or federal, state, muiricipal or other 
governmental tauthority, pending, or to the knowledge of the Bonower, after reasonable investigation, 
threatened, against or affecting the Bonowef, the General Partnef or any Guarantor, or their respective 
assets, prpperties or operatib.ns vvhich, if determined adversely tb the Bbrrower, General, Partiier, or .such 
Guarantor or their respective interests, would have a material adverse eiffect upon the corisiimrriation of 
the fransactions contemplated by, or the validity of the Bonbwer Loan Dpcuments br the Funding Loan 
Dbcuments, upon the abiUty of each of Bonower,-General Partrier and Guarantors to perform thefr 

. respective obUgations under the Bbnbwer Loan Documents, the Funding Loan Documents and ithe 
Related Documents to which it is a party, or upon the financial condition, assets (including the Project), 
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properties or operations bf the Bonovver, the General Partnef and Guarantors, none Pf the Bonower, 
General Partner or any Guarantor is in default (and no event has occuned and is continuing which with 
the giving of notice or the passage of time or both could constitute a default) with respect to any order or 
decree of any court or any order, regulatibn br demand of any federal, state, municipal or other 
govemmental authority, which default might have consequences that would materially and adversely 
affect the consummation of the transactions contemplated by the Bonowef Loan Docuriierits and the 
Funding Loan Documents, the ability of each of Bonower, General Partner and each Guarantor tb 
perfbrm thefr respective bbligatibns under the Bonower Loan Documerits, the Funduig Loan Dbcunients 
and the Related Documents to which it is a party, or the financial condftion, assets, properties or 
operations of the Bonow-er, General Partner or any Guarantor. None of Bonower, General Partner or any 
Guarantor are (a) in violalion bf any applicable law, which viblation materially and adversely affects or 
may materially and adversely affect the business, operations, assels (including the Project), condition 
(fmancial or otherwise) or prospects of Bonower, General Partner or such Guarantor, as applicable; (b) 
subject to, or in defauh with respect to, any other Legial Requirement that would have a material adverse 
effect on the business, operations, assets (including the Project), condition (financial or otherwise) or 
prospects of Bonower, General Partner or any Guarantor, as applicable; or (c) m default with respect to 
any agreement to which Bonower, General Partner or any Guarantor, as appUcable, is a party or by which 
it is bound, which default would have a material adverse effect on the business, operations, assets 
(including the Project), condition (fmancial or othervvise) or prospects of Bonower, General Partner or 
Guarantor, as applicable; and (d) there is no Legal Action pending or, to the knowledge of Bonower, 
threatened against or affecting Bonower, General Partner or auy Guarantor questioning the validity or the 
enforceability of tlus Bonower Loan Agreemenl or any of the other Bonower Loan Documents or the 
Funding Loan Documents or of any of the Related Documents. All tax retums (federal, state and local) 
required to be filed by or on behalf of the Bonower have been filed, and all taxes shown thereon to be 
due, including interest and penafties, except such, i f any, as are being actively contested by the Bonower 
in good faith, have been paid or adequate reserves have been made for the paynient thereof which 
reserves, if any, are reflected in the audited fmancial staienients described therein. The Bonower enjoys 
lhe peaceful and undisturbed possession of all oflhe premises upon vvhich it is operaluig fts faciUties. 

Section 4,1,5 Agreements; Consents; Approvals. Except as contemplated by the 
Bonower Loan Documents and the Funding Loan Documents, the Borrower is not a party to jmy 
agreenient or instrament or subject to any restriction that would materially adversely affect the Bonower, 
the Projeel, or the Bonower's business, properiies, operations or financial condition or business prospects, 
except the Perraitted Encumbrances. The Bonower is not in default in any material respect in the 
performance, observance or fulfillment ofany ofthe obligalions, covenants or conditions contained in any 
Peraiitted Encumbrance or any other agreement or instrament to which it is a party or by vvhich it or the 
Project is bound. 

No consent or approval of any trastee or holder of any indebtedness of the Borrower, and to the 
best knowledge of the Bonbwer and only with respect to the Bonower,. no consent, permission, 
authorization, order or license o f or filing or registralipn widi, any govemmental authority (except no 
representation is made with respect to any state securities or."blue sky" laws) is necessary in connection 
with the execution and delivery of the Bonower Loan Documents or the Funding Loan Documents, or the 
consummation ofany transaction herein or therein contemplated, or the fulfillriient of or compliance with 
the terms and conditions hereof or thereof except as have been obtained or made and as are in full force 
and effect. 

Section 4,1.6 :: Title. The Borrpwer shaU have niarketable title tp.the Project, free and 
clear of all Liens except the Permitted Encumbrances. The Security Instmment, when properiy fecorded 
in the appropriate records, itbgether with any UCC financing statements requfred to be filed in cormection 
therevvith, will create (i) a valid, perfected first priority lien on the fee (or leasehold, i f applicable) interest 

-,.;,..'-- -: . 24:-:,- -' '•'•• i;!-. -';-- !! " •• •'• •' ••• ••': •'•• ' "-x' 
.01304381.18 ••::•- • ' - •;""'.-.... ,.•;;"!;!:.'!'' 



in the Projeel and (ii) perfected security intefests in and to, and perfected collateral assignments Pf, all 
personalty included in the Project (including the Leases), all in accordance with the terms thereof, in each 
case subject only to any applicable Permitted Encumbrances. To the Bonower's knowledge, there are nb 
delinquent real property taxes pr assessments, including water and sewer charges, with respect to the 
Project, nor are there any claims for payment for work, labor or materials affecting the Project which are 
or riiay become a Lien prior to, or of equal priority with, the Liens created by the Bonower Loan 
Documents and the Fundirig Loan Documents. 

Section 4.1.7 Survey. To the best knowledge of the Bonower, the survey for the 
Project delivefed to the Governmental Lender and die Funding Lender does not fail to reflect any malerial 
matter affecting the Projeel or the title thereto. 

, Section 4.1.8 No Bankruptcy FiUng. The Borrower is nol contemplating either the 
filing of a petition by it under any state or federal bankraptcy br insblvency law or the liquidation ofall or 
a major portion of its property (a "Bankruptcy Proceeding"), and the Bonower has no knowledge of any 
Person contemplating the filing of any such petftion againsf it. As of the Closirig Date, the Bonower has 
the ability to pay its debts as they become due. 

Section 4.1.9 Full and Accurate Disclosure. No statement of fact made by the 
Borrower in any Bonower Loan Document or any Funding Loan Document contams any untrae 
statement of a material fact or omits to state any material fact necessary to make statements contained 
therein in light of the circumstances in which they were made, nol misleading. There is no malerial fact 
or circumstance priesently known to the Bonov\'er that has not been disclosed to the Gbvernmental Lender 
and the Funding Lender which materially and adversely affects the Projeel or the business, operations or 
fmancial condition or business prospects of the Bonower or the Bonower's abiUty to meet ils obligations 
under this Bonower Loan Agreement and die other Bonower Loan Documents and Funding Loan 
Documents to which it is a parly in a titnely manner. , 

Section 4.1.10 No Plan Assets. Tlie Bonower is not an "employee benefit plan," as 
defined hi Section 3(3) of ERISA, subject to Trile I of ERISA, and none of die assets of the Borrower 
constitutes or wiU constitute "plan assels" of one or more such plans whhin die meaning of 29 C.F.R. 
Section 2510.3 101. 

Section 4.1.11 Compliance. The Bonower, the Project and the use thereof wdl comply, 
to the extent requfred, in all material respects with all appUcable Legal Requfrements. The Bonower is 
not in default or violation of any order, writ, injunction, decree or demand of any Govemmental 
Authority, the violation of which would materially adverseily affect the fmancial condition or business 
prospects or the business of the Bonower. There has not been committed by the Bonower or any 
Affiliate of Bonower involved with the operation or use of the Project any act or omission affording any 
Govemmental Autiiority the right of forfeiture as against the Project or any part thereof or any moneys 
paid in performance of the Borrower's bbligatibns under any Bbnower Loan Documenl or any Funding 
Loan Documents. 

Section 4.1.12 Contracts. All service, maintenance or repair conlracts affectmg the 
Project have been entered into at arm's length (except for such contracts between the Bonower and its 
Affiliates or the affiliates of the Bori-bwer Contfolling Entity of the Bonowef) in the ordmary cburse of 
the Bonower's business and proyide for the payraent of fees in amounts and upon terms comparable to 
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Section 4.1.13 Financial Information. All financial data, including any statements of 
cash flow and income and operating expense, that haye been delivered to the Goveramental Lender or the 
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Funding Lender in respect of the Project by or on behalf of the Bonower, to the best knowledge of the 
Borrower, (i) are accurate and complete in all material respects, (ft) accurately represent the financial 
condftion of the Project as of the date bf such repprts, and (iii) tb the extent prepared by an independent 
certified public accounting finn, have been prepared in accordance with GAAP consistently applied 
throughout the periods covered, except as disclosed therein. Other than pursuant to or permitted by the 
Borrower Loan Documenis or the Funding Loan Documents or the Bonower organizational dbcuments, 
the Borrower has no contingent liabilities, unusual forward or long-term commitments or unrealized or 
ariticipated .lbsses frbm any unfavbrable cbmmitments. Since the date bf such financial statements, there 
has been np materially adverse change in the financial condition, operations or business ofthe Bonower 
from lhat set forth in said fmancial statements. 

Section 4.1.14 Condemnation. No Condemnation or other proceeding has been 
commenced or, to the Bonower's knowledge, is contemplated, tlireatened or pending with respect to all or 
part of the Project or for the relocation of roadways providing access to the Project. 

Section 4.1.15 Federal Reserve Regulations. No part of the proceeds of the Bonovver 
Loan will be used for the purpose of purchasing or acquiring any "margin stock" within the meaning of 
Regulation U of the Board of Govemors of the Federal Reserve System or for any other purpose that, 
would be inconsistent with such Regulation U or any other regulation of such Board of Governors, or for 
any puipose prohibited by Legal Requirements or any Bonower Loan Document or Funding Loan 
Document. 

Section 4.1.16 UtUities and Public Access. To the best ofthe Bonower's knowledge, 
the Project is or will be served by vvater, sewer, sanitary sewcr and storm drain facilities adequate to 
service it for its intended uses. All public utilities necessary or convenient to the full use and enjoyment 
of the Project is or will be located in the pubUc right-of-way abutting the Project, and all such utilities are 
or will be connected so as to sei've the Project without passing over other property absent a valid 
easement. All roads necessary for the use of the Project for its cunent purpose have been pr vvill be 
completed and dedicated to public use and accepted by all Govemmental Authorities. Except for 
Permitted Encumbrances, the Project does not share ingress and egress through an easement or private 
road or share on-site or off-site recreational facftities and amenities lhat are not located on the Project and 
under tiie exclusive control of the Bonower, or wiiere there is shared ingress and egress or amenities, 
there exisls an easement or joinl use and maintenance agreement under which (i) access to and use and 
eujoyment of the easement or private road and/or recreational facilities and amenities is perpetual, (ii) the 
number of parties sharing such easement and/or recreational facilities and amenities must be specified, 
(iii) the Bonower's responsibilities and share of expenses are specified, and (iv) the failure to pay any 
mairitenance fee with respect to an easement will not result in a loss of usage of the easement. 

Section 4.1.17 Not a Foreign Perspn. The Bonower is not a "foreign person" within 
the meaning of §1445(0(3) of the Code 

Section 4.1.18 Separate Lots. Each parcel comprising the Land is (or wift be) a 
separate tax, lot and is notforvyftl not be) a portion of any other tax lot that is not a part ofthe Land. 

! Section 4.1.19 Assessments. There are no pending or, to the Bonower's best 
knowledge, proposed special of other assessments for public improvements br otherwise affecting the 
Project, br a.ny cbntemplated improvements to the Project that may resuft in such special or other 
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Section 4.1.20 Enforceability. The Bonower Loan Documents and the Funding Loan 
Documents are nbt subject tb, and the Bonower has nbt asserted, any right of rescission, set-off 
counterclaim or defense, including the defense of usury. 

Section 4.1.21 Insurance. The Bonower has obtamed the insurance required by this 
Bpnower Loan Agreement, if applicable, and the Security Instrument and has deUvered to the Servicer 
copies of msm-ance policies or certificates of insurance reflecting the insurance cPverages, amounts and 
other requfrements set forth in this. Bonower Loan Agreement, if applicable, and the Security Instrument. 

Section 4.1.22 Use of Property; Licenses. The Projeel wiU be used as a niuftifamily 
residential rental project and other appurtenant and related uses, which use is consistent with the.zorung 
classification for die Project. All certifications, permits, licenses and approvals, uicluding certificates of 
completion and occupancy pemiits requfred for the legal use or legal, noncbnfbiming use, as appUcable, 
occupancy and operation of the Project (collectively, the "Licienses") required at this time for tiie 
constmction or rehabftitation, as appropriate, and equipping of the Project have been obtained. To the 
Bonower's knowledge, aU Licenses obtained by the Borrower have been validly issued and are in fiill 
force and effect. The Borrower has no reason to belieye that any of the Licenses requfred for the fiiture 
use and occupancy of the Project and not heretofore obtained by the Bonower wftl not be obtained by the 
Bonower iu the ordinary course following the Completion Date. No Licenses will temunate, or become 
void or voidable or terarinable, upon any sale, transfer or other disposftion of the Project, including any 
transfer pursuant to foreclosure sale under the Security Instmment pr deed iri lieu of foreclosure 
thereunder. The Project does not violate any density or budding setback requirements ofthe applicable 
zoning law except to the extent, if any, shown on the survey. No prbceedings are, tP the best of the 
Borrower's knowdedge, pendirig or threatened that would result in a change ofthe zoning of the Project. 

Section 4.1.23 Flood Zone. Either all Improvements will be constmcted above the 
flood grade or the Bonower will obtain appropriate tlood insurance as directed by the Funding Lender. 

Section 4.1.24 Physical Condition. The Projeel, including all Improvements, parking 
facilities, systems, fixtures, equipment and landscaping, are or, after completion of the constmction, 
rehabilitation and'or repairs, as appropriate, will be iri good and habitable condition in all material 
respects and in good order and repair in all material respects (reasonable wear and tear excepted). The 
Bonower has not received notice from any insurance company or bonding company bf any defect or 
inadequacy in the Project, or any part thereof which would adversely affect fts insurability or cause the 
imposition of extraordinary premiums or charges thereon or any termination of any pohcy of insurance or 
bond. The physical configuration of the Project is not in material viblation of the ADA, if required under 
applicable law. 

Section 4.1.25 Encroachments. All of the Improvements included in determining the 
appraised value bf the Project wiU lie wholly within the boundaries and building restriction lines of the 
Project, and no improvement on an adjoining prbperty encrbaches upbn the Project, and no easement or 
other encumbrance upon the Project encroaches upon any ofthe Iiriprovements, so as to affect die value 
or marketability of the Project, except those insured against by the Title Insurance Policy pr disclosed in 
the survey of the Project as approved by the Funding Lender. 

Section 4.1.26 State Law Requirements. The Bonower hereby represents, covenants 
and agrees to comply with the provisions ofall applicable State laws relating to the BonowerLoan, the 
Funding Loan and the Project. : • ' 

Section 4.1.27: FiUng and Recording Taxes. All fransfer ta.\es, deed stamps, intangible 
taxes or other amounts m the nature of transfer taxes required to be paid by any Person under applicable 
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Legal Requfrements fri connection vvfth the transfer of the Project to the Bonower have beeri paid. All 
mortgage, mortgage recording, stamp, intangible or bther similar taxes required tb be paid by any Person 
under applicable Legal Requfrements in connection with the execution, delivery, recordation, filing, 
registration, perfection or enforcement of any of the Bonower Loan Documents and the Funding Loan 
Documents have been or wiU be paid. 

Section 4.1.28 Investment Company Act. The Bonower is not (i) an "investment 
company" or a company "confroUed" by an "investment company," within the meaning ofthe Investment 
Company Act of 1940, as amended; or (ii) a "holding company" or a "subsidiary company" of a "holding 
company" or an "affiliate" of either a "holding company" or a "subsidiary conipany" within the meaning 
of the Public Utility Holding Company Act of 1935, as amended. 

Section 4.1.29 Fraudulent Transfer. The Bonower has not accepted the Bonower 
Lban or entered into auy Borrower Lban Dbcument br Funding Lban Document witii the actual intent to 
hinder, delay or defraud any creditor, and the Bonower has received reasonably equivalerit value in 
exchange for its obligations under the Bonower Loan Documents and the Funding Loan Documents. 
Giving effect to the transactions contemplated by the Borrower Loan Documents and the Funding Lpan 
Documents, the fair saleable value ofthe Bbnbwer's assets exceeds and wift, immediately following the 
execution and delivery of the Bonower Loan Documents and the Funding Loan Documents, exceed the 
Bonower's total liabililies, including subordinated, unliquidated, disputed or contingent liabilities. The 
fair saleable value ofthe Bonower's assets is and wili, immediately following the execution arid delivery 
of the Bonower Loan Documents and the Funding Loan Documents, be greater, than the Bonower's , 
probable liabilities, including the maximum amount of fts contingent liabilities or its debts as such debts 
become absolute and matured. The BoiTower's assets do not and, immediately following the execution 
and delivery of the Bonower Loan Documents and the Funding Loan Documents will not, constitute 
unreasonably small capital lo carry out its business as conducted or as proposed to be conducted. The 
Bonower does not intend to, and does not believe that it will, incur debts and. liabililies (including 
contingent liabiUties and other commitments) beyond its ability to pay such debts as they mamre (taking 
into account the timing and amounts to be payable on or in respect of obligations of the Bonower). 

Section 4.1.30 Ownership of the Borrower. Except as set forth in the Partnership 
Agreement of the Borrower, the Borrower has no obligation to any Person to purchase, repurchase or 
issue any ownership interest in it. 

Section 4.1.31 Environmental Matters. To the besl of Bonower's knowledge and 
except as disclosed in environmental reports previously delivered to the Funding Lender and the 
Govermnental Lender (the"Prior Environmental Disclosures"), the Project is not hi violation ofany Legal 
Requfrement pertaining to br impbsing liability or standards of conduct conceming environmental 
regulation, cbntafnination or clean-up, and wift comply with covenants and requirenients relating to 
environmental hazards as set forth in the Security Instrament. The Bonower will execute and deliver the 
Agreement bf Environmental Indemnification. : . , • 

Section 4.1.32 Name; Principal Place ofBusiness, Unless prior Written Notice is 
given lo the Funding Lender, the Bonower does not use and will not use any trade name, and has not 
done and wftl not do business under any name other than its actual name set forth hereifr.: The principal. 
place of busmess of the Bonower is fts primary address for notices as set forth in Section 10.1 herebf and 
the Bonowisr has no other place of business, other than the Project and siich principal place of business.' 

Section 4.133 Subordinated Debt. ! There is no secured or unsiecured iridebtedness 
with respect to the Project or any residual interest therein, other than Peniutted Encuriibrances and ithe 
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permitted secured indebtedness described fti Section 6.7 hereof, except an unsecured defened developer 
fee not to exceed the amount pennitted by Funding Lender as determiried on the Closing Date 

Section 4.1.34 Filing of Taxes, The Bonower has filed (or has obtained effective 
extensions for filing) all federal, state and local tax returns required to be filed and has paid or made 
adequate provision for the payment of all federal, state and local taxes, charges and assessments, if any, 
payable by the Bonower. 

Section 4.1.35 General Tax. All representations, wananties and certifications of the 
Bonower set forth in the Regulatory Agreement and the Tax Cpmpliance Agreement are incorporated by 
reference herein and the Bonower will comply with such as if set fbrth herein. 

Section 4.1.36 Approval of the Borrower Loan Documents and Funding Loan 
Documents. By its execution and delivery of this Bonower Loan Agreement, the Bonower approves the 
form and substance bf the Bbnower Loan Documents and the Funding Lban Documents, and agrees to 
carry out the responsibifities and duties specified in the Bonower Loari Documents and the Funding Loan 
Documents to be carried out by thc Bonower. Thc Borrower acknowledges that (a) it understands thc 
nature and stmcture of the transactions relating to the financing of the Project, (b) it is familiaf with the 
provisions of all of the Bonower Loan Documents and the Funding Loan Documents and other 
documents and instmments relating to the financing, (c) it understands the risks inherent in such 
transactions, including without limitation the risk of loss of the Project, and (d) il has not relied on the 
Govemmental Lender, the Funding Lender or the Servicer for any guidance or expertise in analyzing the 
financial or other consequences of the transactions contemplated by the Bonower Loan Documenis and 
the Funding Loan Documents or otherwise relied on die Governmental Lender, the Funding Lender or the 
Servicer in any manner. 

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

Section 4.1.38 .\mericans with Disabilities Act. The Project, as designed, wftl 
conform in all material respects vvith all applicable zoning, planning, building and environraental laws, 
ordinances and regulations of governmental authorities havmg jurisdiction over the Project, includuig, but 
not limited lo, the Americans with DisabiUties Act of 1990 ("ADA"), to the extent required (as evidenced 
by an architect's certificate to such effect). 

Section 4.1.39 Requirements of Code and Regulations. The Project satisfy all 
requirements of the Code and the Regulations appUcable to the Project. 

Section 4.1.40 Regulatory Agreement. The Project, as ofthe date of origination of the 
Funding Loan, is in cornpliance with all requirements of tiie Regulatory Agreeraent to the extent such 
requireinents are appUcable; and the Bonower iritends to cause, the resideritial units in the Project to be 
rented or available for rental on a basis which satisfies the requirements of the Regulatory Agreement, 
including all applicable requfrements of the Code and the Regulations, and puî uarit to leases w'hich ! 
comply with all applicable laws. 

Section 4.1,41 Intention to Hold Project. The Bonovver intends to hold the Project for 
its own account and has no cunent plans, and has not entered irito any agreements, to sell the Pfoject or 

'any part of the Prbj ect (except fbr rights granted in the Partnef ship Agreemerit, includi.ng the right :of first 
refusal and purchase options fti favor of the Chicago Flousing Authority and Cabrini Green LAC 
Community Development Corporation, and that certain Right of Ffrst Refiisal Agreeinent (as defined in 
the Partnership Agreement)); and the Bonower intends to occupy the Project or cause the Project to be 
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occupied and to operate it or cause it to be operated at all times during the term of this Bonower Loan 
Agreement in compliance wfth the terms bf this Bbrrower Lban Agreement and the Regulatpry 
Agreement and does nbt know of any reason why the Project will not be so used by it in the absence of 
circumstances not now anticipated by it or totally beyond its control. 

Section 4,1.42 Concerning General Partner. 

(a) The General Partner of Bonower is a limited liability company, duly organized 
and validly existing under the laws of the State. The General Partnef has aU requisite pPwer and 
authority, rights and franchises to enter into and perform its obligations under the Bonower Loan 
Documents and the Funding Loan Documents to be executed by such Genefal Partner for its own 
account and on behalf of Bonovver, as General Partner of Bonovver, under this BonPwer Loan 
Agreement and the other Bonovver Loan Documents and the Funding Loan Documents. 

(b) General Partner has made all filings (includmg, without limitation, all required 
filings related to the use of fictitious business names) and is in good standing in the State and in 
each other j urisdiction in which the character of the property it owns or the nature of the business 
it transacts makes siuch filings riecessary pr where the failure to make such filings could have a 
material adverse effect on the business, operations, assets, condftion (financial or otherwise) or 
prospects of General Partner. 

(c) General Partner is duly aulhorized to do business in the State. 

(d) The execution, delivery and perfonnance by Bonower of the Bonower Loan 
Documents and the Funding Loan Documenis have been duly authorized by all necessary action 
of General Partner on behalf of Bonovver, and by all necessary action on behalf of General 
Partner. 

(e) 'fhe execution, delivery and performance by General Partner, on behalf of 
Bonower, of the Bonovver Loan Docum.ents aud the Funding Loan Documents will nol violate 
(i) General Partner's organizational documents; (ii) any other Legal Requfrement affecting 
General Partner or any of its properties; or (iii) any agreement to which General Partner is bound 
or to which it is a party; and will not result in or requfre the creation (except as provided in or 
contemplated by this Bonovver Loan Agreement) of any Lien upon any of such properties, any of 
the CoUateral or any of the property or funds pledged or delivered to Funding Lender pursuant to 
the Security Documents. 

Sectipn 4,1.43 Government and Private Approvals. All governmental or regulatory 
orders, consents, permits, authorizations and approvals required for the constmction, rehabiUtation, use, 
occupancy and operation of the Improvements, that may be granted or denied in the discretion of any 
Govemmental Authority, have been obtained and are in full force and effect (or, in the case of any of the 
foregoing that Bonovver is not requfred to have as of the Closirig Date, wftl be obtained), and wiU be 

maintained in ftiU force and effect at all times during the constmction or rehabilitation of the 
Improvements. All such orders, conseiits, permits, authorizations and approvals diat may not be denied in 
the discretion of any Govemmental Authority shall be obtairied pribr tb the cbmmencement of ariy vvork 
for which such orders, consents, permits, authbri,zatibns or approvals are required, and, pnce obtained, 
such orders, consents, permits, authorizations and approvals wftl be maintained in fuU force and effect at 
all times during the constraction or rehabiUtation of the Improvements. Except as set forth in the : 
preceding two sentences, no additional governmental or regulatory actions,, filings or registrations vyith 
respect to the ImprbVements, and no approvals, authorizations pr consents of any tmstee or holdef of any 
indebtedness or obligation of Borrower, are required for the due execution, deUvery arid performmice by 
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Bonowef of General Partner of any ofthe Bonower Loan Documenis or the Funding Loari Documerits or 
the Related Documents executed by Borrower or General Partner, as applicable. AU required zonmg 
approvals have been obtained; and the zonftig of the Land for the Project is not conditional upon the 
happening of any fiirther event. 

Section 4.1.44 Concerning Guarantors. The Bonower Loan Documents and the 
Funding Loian Documents to which the Guarantors are a party br a signatbry executed simuhaneously 
vvith this Bonower Loan Agreement have been duly executed and delivered by the Guarantors and are 
legally valid and binding obligalions of the Guarantors, enforceable against the Guarantors in accordance 
with their terriis, except as enforceabiUty- may be limited by bankmptcy, insolvency, reorganization, 
moratorium or similar, laws affecting creditors' rights generally and by general principles of equity. 

Section 4.1.45 No Material Defaults. Except as previously disclosed to Funding 
Lender iti writing, there exists no niaterial violation of or material default by Bbii bwer under, and, to the 
best knowledge of Bonower, no event has occuned which, upon the giving of notice or the passage of 
time, or both, would constitute a material default vyith respect to: (i) the terriis of any instrament 
evidencing, securing or guaranteeing any indebtedness secured by the Project or any portion or interest 
thereof or therein; (ii) any lease or other agreement affecting the Project or to which Bonower is a party; 
(iii) any license, permit, statute, ordinance, law, judgment, order, writ, injunction, decree, mle or 
regulation of any Govemmental Authority, or any delerminalion or award of any arbitrator lo which 
Bonower or the Project may be bound; or (iv) any niortgage, instrament, agreement or document by 
which Bonower br any of its respective properties is bound; in the case of any of the foregoing: 
(1) vvhich involves any Bonower Loan Document or Funding Loan Document; (2) which involves the 
Project and is not adequately covered by insurance; (3) that might materially and adversely affect the 
ability of Bonower, General Partner or any Guarantor tb perform any of its respective obligations under 
any of the Bonower Loan Documents or the Funding Lpan Documents or any other material instmment, 
agreement or document to which it is a party; or (4) which might adversely affect the priority of the Liens 
created by this Borrbwer Loan Agreement or any of thc !Bonowcr Loan Documenis or the Fundmg Loan 
Documents. 

Section 4.1.46 Payment of Taxes. Except as previously disclosed lo Funding Lender in 
writing: (i) all tax returns and reports of Bonower, General Partner and Guarantors required to be filed 
liave been timely filed, and all laxes, assessments, fees and other goveramental charges upon Bonower, 
General Partner or Guarantors, and upon their respective properties, assets, income and franchises, \yhich 
are due and payable have been paid when due and payable; and (ii) Bonower knows of no proposed tax 
assessment against ft or against the Genera) Partner or any Guarantor that W'Ould be material to the 
condition (financial or otherwise) of Bonower, General Partner or Guarantor, and neiiher Bonower rior 
General Partner have contracted with any Govemmental Authority in connection with such taxes. 

Section 4.1.47 Rights to Project Agreements aind Licenses: Borrower is the legal and 
beneficial owner of all righls in and to the Plans and Specifications and all existing Project Agreements 
and Licenses, and wftl be the legal and beneficial owner of aft rights in and to all future Project 
Agreenients and Licenses. Borrower's interest in the Plans and Specifications and aft Project Agreements 
and Licenses is not subject to any present claim (other than under the Bonower Loan Documents and the 
Funding Loan Documents or as otherwise approved by Funding Lender fti fts sole discretion), set-off or 
dediictiori other than in the orduiary course bf business. 

Section 4.1.48 Patriot Act CompUance. Bonower is not now, nor has ever been 
(i) listed on any Goveniriierit Lists (as defined below), (ii) a person who has been determined by a 
Govemmental Authority to be subject to the prohibitions contafried in Presidential Executive Order 
No. 13224 (Sept. 23, 2001) or any bther similar prohibftions contained in the rales and regulations of 

..! • .;.,.:.,/;--.•..-.-,-•!. - • ;.; • •' • '!. .-.31.-• 
01304381.18- -.:!•-r '. '- ' i 



OFAC or in any enabling legislation or other Presidential Executive Orders in respect thereof 
(iii) indicted for or- convicted of any felony involving a crime or crimes of moral turpitude or for any 
Patriot Act Offense, or (iv) urider investigation by any Governmenlal Authority for alleged criniinal 
activity. For purposes, hereof, the terra "Patriot Act Offense" shall mean any violation of the criminal 
laws bf the Umted States of .\merica or ofany of the several states, or that would be a criminal violation 
i f committed within the jurisdiction ofthe United States of America or any ofthe several state.s, relating 
to tenorism or the laundering of monetary iastiTjments, including any offense under (A) the criminal laws 
against tenorism; (B) the criminal laws against money laundering, (C) Bank; Representative Secrecy Act, 
as amended, (D) the Money Laundering Conlrol Act of 1986, as amended, or (E) the Patriot Act. "Patriot 
Acl OfTense" also includes the crimes of conspiracy lo commit, or aiding and abetting another to commit, 
a Patriot .Act Offense. For purfioses hereof the temi "(jovemraent Lists" shall mean (l)tlie Specially 
Designated Nationals and Blocked Persons Lists maintained by the Office of Foreign Assets Control 
("OF'AC"), (2) any otlser list of terrori.sts, tenorist organizations or narcotics traffickers maintained 
pursuani to any of the Rules and Regulations of OFAC that Furiding Lender notified Borrow er in writuig 
is now included in "Govermnent Lists", or (3) any similar lists maintained by the United States 
Depaitment of State, die United States Department of Commerce or any otiier Goveramenlal Authority or 
pursuani to any Executive Order of the President of the Uriited States of America lhat Funding Lender 
notified Bonower in writing is now included in "Govemment Lists". 

Section 4.1.49 Rent Schedule. Bonower has prepared, or has had prepared on its 
behalf a prospective Unit absorption and rent collection schedule wilh respect to the Project substantiaily 
in tlie form attached as an exhibit to the Constmction Funding A,greement, vvhich schedule takes frito 
account, among other relevant factors (i) a schedule of minimum monthly rentals for the Units, and 
(ii) ariy and all coiicessioii-s including free rent periods, and on the. basis of such schedule. Borrower 
believes il will collect rents with respect to the Projeel in amounts greater than or equal to debl service on 
thc Bonower Loan. 

. Section 4.1,50 Other Documents. Each of the re-presentations and wananties of 
Borrower or (!jeneral Pa-rtuer contained in any ofthe other. Borrower Loan Documents or the Funding 
Loan Documents br Relaled Documents is trae and conect in all raaterial respects (or, in the case of 
representations or wananties contained in any of thc other Borrov/er Loan Documents or Funding Lo.in 
Documents or Related Documenis lhai speak as of a particular date, were true and correcl in all material 
respects as of such date). AU of such representations and wananties are incorporated lierein for the 
benefit of Funding Lender. 

Section 4.1.51 Subordinate Loan Documents. The Subordinate Low Documents are 
in full force and effect and the Borrower has paid all commitment fees and other amounts due and payable 
to the Subordinate Lender(s) thereunder, There exisls no materiai violation of or material default by the 
Borrower urider, and no event has occuned which, upon the givmg of notice or the passage of lime, or 
both, would constitute a material default under the Subordinate Loan Documents. 

Section 4.1.52 Ground Lease. The Ground Lease is in fuft force and effect and ihe 
Bonpwer has paid all rent and other amounts due and payable to each ground lessor thereunder. There 
exists no material violation of or material default by the Bonower. under the Ground Lease, and no event 
has occurred which, upon the giving of notice of the passage of time, or bolth, would constilute a malerial 
default by any other party under the Ground Lease 

; Section 4.2. Survival of Representations and Covenants. . All of the representations and 
warranties in Section 4.1 hereof and elsewhere in the Bonowef Loan Documents (i) shall survive for so 
long as any portion oflhe Borrower Payment O'Dligations remains due and owing and (ii) shall be deemed 
to have been reUed upon.by the Governmental Lender and the Servicer notwithstanding any investigation 
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heretofore or hereafter made by the Goveramental Lender br the Servicer br on its or thefr behalf 
provided, however, that the representations, wananties and covenants set forth in Section 4.1.31 hereof 
shall survive in perpetuity and shall not be subject to the exculpation provisipns of Section 11.1 hereof 

A R T I C L E V 
AFFIRMATIVE COVENANTS 

During the term of this Bonower Loan Agreement, the Bbnower hereby covenants and agrees 
with the Govemmental Lender, the Fmiding Lender and the Servicer that: 

Section 5.1. Existence. The Bonower shall (i) do or cause to be dbne all thirigs necessary to 
preserve, renew and keep, in fiiU force and effect its existence and its material rights, and franchises, 
(n) continue to engage in the business presently conducted by it, (iii) obtain and maintain-all material 
Licenses, and (iv) qualify to do business and remain in good standing under the laws of the State! 

Section 5.2. Taxes and Other Charges. The Bpnower shaU pay all Ta.xes and Other 
Charges as the same become due and payable and prior to thefr becoming delinquent in accordance with 
the Security Instrament, except to the extent that the amount, validfty or application thereof is being 
contested in good faith as pemiitted by the Security Instrument. 

The Bonower covenants to pay all taxes and Other Charges ofany type or character charged to 
the Funding Lender affecting the araount available lo the Funding Lender from payments to be received 
hereunder or in any way arising due to the transactions contemplated hereby (including taxes and Other 
Charges assessed or levied by any public agency or govemmental authority of whatsoever character 
having power to levy taxes or assessments) but excluding franchise taxes based upon the capital and/or,, 
income of the Funding Lender and taxes based upon or measured by the net income of the Fundmg 
Lender; provided, however, that the Bonower shaft have the right to protest any such taxes or Other 
Charges and to requfre the Fimding Lender, at the Bonower's expense, to protest and contesl any such 
taxes or Other Charges levied upon them and that the Borrovver shall have the right to withhold payment 
of any such taxes or Other Charges pending disposition of any such protest or contest unless such 
withholding, protest or contest would adversely affect the rights or interests of the Funding Lerider. This 
obligation shall remain valid and in effect notwithstanding repayment of the Bonower Loan hereunder or 
termination of this Bonovver Loan Agreement. 

Section 5.3. Repairs; Maintenance arid Compliance; Physical Condition. The Bonower 
shall cause the Project to be maintained in a good, habitable and safe (so as to not threaten the health or 
safety of the Project's tenants or dicfr iriviled guests) cbndition. and repair (reasonable wear and tear 
excepted) as set forth in the Security Instrament and shall not remove, demolish or materially alter lhe 
Improvements or equipment (except for removal of aging or obsolete equipmenl or fumishuigs in the 
normal course of busines.s), except as provided in the Security Instmment. 

Section 5.4. Litigation. The Bonower shall give prompt Written Notice to the Governmental 
Lender, the Funding Lender and the Servicer of any litigation, goveriunental proceedings or claims Pr 
investigations regarding an alleged actual violation of a Legal Requirernent pending or, to the Bonbwer's 
knowledge, threatened against the Bonower which might materially adversely affect the Bonower's 
condition (finaricial or otherwise) of business or the Project. 

Section 5.5. Performance of Other Agreements. The Bonower shaU observe and perform 
in all material respects each and every term to be observed or performed by it pursuant to the terms of the 
Project Agreements, the CC&R's, the Subordinate Loari Documents and any other agreement or 
instrument materially affecting or pertaining to the Project. 
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Section 5.6. Notices. The Bonower shall promptly advise the Govemmental Lerider, the 
Funding Lender and the Servicer of (i) any Material Adverse Change in. the-Bonower's fmancial 
conditipn, assets, properties or operations other than general changes fti the real estaie market, (ii) any fact 
or circumstance affecting the Bonower or the Project that materiaUy and adversely affects the Bonower's 
ability to meet its obligations hereunder or under any of the other Bonower Loan Document to which it is. 
a party hi a timely manner, or (iii) the occunence of any Potential Default or Event of Default of which 
the Bonower has knowledge. If the Bonower becomes subjecl to federal or state securities law filing 
requirements, the Bonower shall cause to be delivered tb the Gbvemmental Lender, the Funduig Lender 
and the Servicer any Securities and Exchange Cbmmissibn or olher public filings, if any, of the Bonower 
within two (2) Bu.siness Days ofsuch filing. 

Section 5.7. Cooperate in Legal Proceedings. The Bonower shall cooperate fully with the 
Govemmental Lender, the Funding Lender and the Servicer whh respect to, and pennit the Governmental 
Lender, the Funding Lender £uid the Servicer al thefr option, to participate in, any proceedriigs before any 
Govemmental Authority that may in any way affect the rights of the Govemmental Lender, the Funding 
Lender and/or the Servicer under any Bonower Loan Document or Funding Loan Document. 

Section 5,8. Further Assurahii;es. The Bonovver shall, at the Bonower's sole cost and 
expense (except as provided in Section 9.1 hereof),, (i) fiimish to the Servicer and the Funding Lender all 
instmments, documents, boundary surveys, footing or foundation surveys (to the eixtent that Bonower's 
constmction or renovation of the Project alters any existing building foundations or footprints), 
certificates, plans and specifications, appraisals, title and other insurance reports and agreements, 
reasonably requested by the Servicer of the Funding Lender for the better and more efficient carrying out 
of the intents and purposes of the Borrower Loan Documents and the Funding Loan Documents; 
(ii) execute and deUver to the Servicer and the Funding Lender such documents, instmments, certificates, 
assignments and other writings, and do such other acts necessaiy or desirable, to evidence, preserve 
and/or protect the collateral at any time securing or intended to secure the Bonower Loan, as the Servicer 
and the Funding Lendef may reasonably require from time to time; (iu) do and execute all and such 
fiirther lawful and reasonable acts, conveyances and assurances for the better and more effective carrying 
out of the intents and purposes of the Bonower Loan Documents and the Funding Loan Documents, as 
the Servicer or the Funding Lender shall reasonably require from time to time; provided, however, with 
respect to clauses (i)-(iii) above, the Bonower shall not be required to do anything that has the effect of 
(A) changing the essential economic terms of the Bonower Loan or (B) imposing upon the Bonower 
greater personal liabilily under the Bonovver Loan. Documents and the Funding Loan Documents; and 
(iv)upon the Servicer's or the Funding Lender's request therefor given from lime to time after the 
occunence of any Potential Default or Event of Default for so long as such Potential Default or Event of 
Default, as applicable, is continuing pay for (a) reports of UCC, federal tax lien, state tax lien, judgment 
and pending Utigation searches with respect to the Bbnower and (b) searches of tille to tfte Project, each 
such search to be conducted by search firriis reasonably designated by the Servicer or the Funding Lender 
in each of the locations reasonably designated by the Servicer or the Furiding Lender! 

Section 5,9, Delivery of Financial Information, After riotice to the Bonower of the need for 
a Secondary Market Disclosure Document in connection with a Secondary, Market Transaction, the 
Bonower shall deliver to the Funding Lender or the Servicer copies of the Provided Infonnation and all 
other financial information required under Article IX. 

Section 5.10. Environmental Matters.. So Ibng as the Bonower owns or is iri possession of 
the Project, the Borrower shall (a) keep the Project in compliance with all Environmental Laws ;(as -
defmed in the Agreement of Environmental Indemnification), (b) prbmptly notify the Funding Lender and 

: the Servicer if the Bonower shaft become aware that , any Hazardous Materials (as defmed in the 
Agreement of Envfronmental Indemnification) are on. or near the Project in violafion of Environmental 
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Laws, and (c) commence and thereafter diligently prosecute to completion all remedial work necessary 
with respect to the Project required under any Environmental Laws, in each case as set forth in the 
Agreement of Environmental Indemnification. 

Section 5.11. Governmental Lender's and Funding Lender's Fees. The Bonower covenants 
to pay the reasonable fees and expenses of the Governmenlal Lender (including the Ongoing 
Governmental Lender Fee) and the Fundirig I.̂ nder or any agents, attomeys, accountants, consultants 
selected by the Govemmental Lender or the Funding Lender to act on its behalf in connection with this 
Bonower Loan Agreement and die other Bonower Loan Documents, the Regulatory Agreement and the 
Funding Lban Documents, uicludirig, without limitatipn, any and . all reasonable expenses incuned in 
connection with the making of tiie Bbnower Loan or in connection with any liligation which may at any 
time be instituted involving the Bonowef Loan, this,Bonower Loan Agrisement, the other Bonower Loan 
Documents, the Regulatory Agreement and the Funding Loan Documents or any of the other documents 
contemplated thereby, or in connection with the reasonable supervision or inspection of the Borrower, its 
properties, assets or operations or otherwise in conneclion with thc administration of the foregoing. This 
obligation shall remain valid and in effect notwithstanding repayment of the Bonower Loan hereunder or 
termination of this Bonower Loan Agreement. 

Section 5.12. Estoppel Statement. The Bonower shaft fiiraish to the Funding Lender or the 
Servicer for the benefit of the Funding Lender or the Servicer within len (10) days after request by die 
Funding Lerider and the Servicer, with a statement, duly acknowledged and certified, setting forth, as 
applicable, wfth respect to each Borrower Note, (i) the unpaid principal of such Bonower Note, (ii) the 
appUcable Interesf Rate, (iii) the date installments of interest and/or principal were last paid, (iv) any 
offsets or defenses to the payment of die Bonower Payment Obligations, and (v) lhat the Bonower Loan 
Documents and the Funding Loan Documents to which the Bonower is a party are valid, legal and 
binding obligations of the Bonower and have riot been modified or, if modified, giving particulars ofsuch 
modification, and no Event of Default exists thereunder or specify any Event pf Default that does exist 
thereunder. The Bonower shall use comriiercially reasonable efforts to furaish lo the Funding Lender or 
the Servicer, within 30 days of a request by the Funding Lender or Servicer, tenanf estoppel certificates 
from each commercial tenant at the Project, if any, in form and substance reasonably satisfactory to the 
Funding Lender and the Servicer; provided that the Funding Lender and the Servicier shall not make .such 
requests raore frequently than twice in any year. 

Section 5.13. Defense of Actions. The Borrower shall appear in and defend any aclion or 
proceeding purporting: to affect the security for this Bonower Loan Agreement hereunder or under the 
Bonower Loan Documents and the Funding Loan Documents, and shall pay, in the manner required by 
Section 2.4 hereof all costs and expenses, including thc cost of evidence of title and attomeys' fees, ui 
any such action or proceeding in which Funding Lender may appear. Ifthe Bonower fails to perfonn any 
ofthe covenants or agreements contained in this Boffbwef Loan Agreenient or any other BonowerLoan 
Docuinent, or ifany aclion or proceeding is commenced that is not diligently defended by the Bonovver 
which affects the Fundhig Lender's interest in the Projeel or any part thereof, including eriiinent domain, 
code enforcement or proceedings of any nature whatsoever under any Federal or state law, whether now 
existing or hereafter enacted or amended, then die Funding Lender may make such appearances, disburse 
such sums and take such action aii the Fundirig Lender deems necessary or appropriate; to protect its 
interests. Such actions include disbursement of attorneys' fees, entry upon the Project to make repairs or 
take other action to proiect the security of the Project, and payment, purchase, contest or compromise of 
any encumbrance, charge or lien which in the judgment of Fimding Lerider appears to be prior or superior 
to the Bonower Loan Documents or the Funding Loan Docunibnts. The Fundirig Lender shall have no 
obUgation to do any bf the above. The Funduig Lender may take ariy such.aictibn - withbut ribtice lb br 
demand upon the .Bonower. No such action shall release the Bonower from any obligation under this 
Bonpwer Loan Agreenient or any of the other Bonovver Loan Documents or Funding Lban Documerits. 
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In the everit (i) that the Security Instmment is foreclosed in whole or in part or that any Bonower Loan 
Document is put into the hands of an attomey for collection, suft, action or foreclosure, or (ii) of the 
forijclosure of ariy mortgage, deed, of tmst of deed to seciire debl prior to or subsequent to the Security 
Instmment or any Borrower Loan Document in which proceeding the Funding Lender is made a party or 
(iii) of the bankmptcy of die Bonower or an assignment by the Bonower for the benefit bf its creditors, 
the Bonower shall be chargeable with and agrees to pay all costs of collection and defense, including 
actual attorneys' fees in connectibn therewith and in cbimection with any appellate proceeding or post-
judgment action involved therein, which shall be due and payable together wfth all required service or use 
taxes. 

Section 5.14. Expenses. The Borrower shall pay all reasonable expenses incuned by the 
Governmental Lender, the Funding Lender and the Servicer (except as provided in Sectiori 9.1 hereof) in 
connection with the Borrower Loan and the Funding Loan, including reasonable fees and expenses ofthe 
Governmental Lender's, the Funding Lender's and the Servicer's attorneys, environmental, engineering 
and other consultants, and fees, charges or taxes fof the recording or filing of Bonower Loan Documents 
and the Funding Loan Documents. The Bonower shall pay or cause to be paid all reasonable expenses of 
the Govemmental Lender, the Funding Lender and the Servicer (except as provided in Sectibn 9.1 hereof) 
in connection widi the issuance or administration of the Bonower Loan and the Funding Loan, including 
audit cosls, inspection fees, settlement of condemnation and casualty awards, and premiums for title 
insurance and endorsements thereto. The Bonower shall, upon request, promptly reimburse the 
Govemmental Lender, die Funding Lender and the Servicer for all reasonable amounts expended, 
advanced or fticuned by the Governmental Lender, the Funding Lender and the Servicer fo collect the 
Borrovver Notes, or to enforce the rights of the Govemmental Lender, fhe Funding Lender and the 
Servicer under this Bonower Loan Agreement or any other Borrower Lpan Document, or to defend or 
assert the rights and claims of the Governmental Lender, fhe Funding Lender and the Servicer under the 
Bonower Loan Documents and the Funding Loan Documents arising out of an Event of Default or vvith 
respect to the Project (by litigation or other proceedings) arising out of an Event of Default, which 
amounts will include all court cosls, attorneys' fees and expenses, fees of auditors and accountants, and 
investigation expenses as may be reasonably incuned by the Govemraental Lerider, the Funding Lender 
and the Servicer in connection with any such matters (whether or not litigation is instituted), together with 
inlerest al the Default Rate on each such amount from the Date of Disbursement until the date of 
reimbursement lo the Govemmental Lender, the Funding Lender and the Servicer, all of which shall 
constitute part of the Bonovver Loan and the Funding Loan and shall be secured by the Bonower Loan 
Documents and the Funding Loan Documenis. The obligalions and liabilfties ofthe Bonovver under this 
Section 5.14 shall survive the Tenn. of this Bonower Loan Agreement and the exercise by the 
Govemmerital Lender, the Funding Lendef or the Servicier, as the case may be, of any of its righls or 
remedies under the Bonower Loan Documents and the Funding Loan Documents, including the 
acquisition Pf the Project by foreclosure of a conveyance in lieu of foreclosure. Notvvifhstanding the 
foregoing, the Bonower shall not be obligated to pay amounts incuned as a resuft ofthe gross negligence 
or wiUfiil misconduct of ariy other party, and any obligations of the Bonower to pay for envirormiental 
inspections or audits will be governed by the Agreement of Environmental Indemnification. 

Section 5.15. Indemnity. In addition to its other obUgiations hereunder, aridiri addition to any 
and all rights of reimbursement, indemnification, subrogation and other rights of Governmental Lender or 
Funduig Lender pursuant hereto and under law or equity, to the fullest extent permitted by law, the 
Bonower agrees to indemnify, hold harmle.ss and defend the Govemmental Lender, the Funding Lender,: 
die Servicer, the Beneficiary Parties;, and each Pf thefr respective pfficeris, directprs, employees, attomeys 
and agents (each an"Indemnified Party"), against any and aft losses, damages, claims,: actibns, 
liabilities, reasbriable cbsts arid expenses ofany nature, kind or character (includirig, without'limitation,-
reasonable attorneys' fees, Utigation and court costs; airiounts paid in setllemerit (to the extent that the 
Bonower has consented to such settlement) and amounts paid IP discharge judgments) (hereinafter, the 
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"Liabilities") to which the Indemnified Parties, or any Pf them, may become subject under federal or stafe 
securities laws or any other statutoiy law or at common law or otherwise, to the extent arising out bf or 
based upon or in any way relating to: 

(a) The Bonower Loan Documents and the Funding Loan Documents or the 
execution or amendment Ihereof or hi connection with transactions contemplated thereby, 
including the sale, transfer or resale of the Bonbwer Loan or the Fimding Loan, except wfth 
respect to any Secondary Market Disclosure Document (other than any Bonower's obligations 
under .Article IX); 

(b) Any act or omission of the Bonower or any of its agents, contraciors, servants, 
employees or licensees in connection with the Bonower Loan, the Funding Loan or the Project, 
the operation of the Project, or the condition, envfronmental or otherwise, occupancy, use, 
possession, conduct or managenient of work dbne in or about, or from the planning, design, 
acquisftion, construction, installation pr rehabilitatibn of the Project or any part thereof; 

(c) Any lien (other lhan a Permftted Lien) or charge upon payments by the Bonower 
to thc Goveminerital Lender or the Funding Lender hereundcf, or any taxes (uicluding, without 
limitation, all ad valorem taxes and sales taxes), assessments, impositions and Other Charges 
imposed on the Govefnmental Lender or the Funding Lender iri respect of any portion of the 
Project; 

(d) Any violation of any environmental law, mle or regulation with respect to, or the 
release of any toxic substance from, the Project or any part thereof provided, however, the 
Bonower's liability uuder this provision shall not extend to cover the period ofany violation that 
first arose, commenced or occuned as a result of actions of the Indemnified Piarty, after fhe 
satisfaction, discharge, release, assignment, termination or cancellation of the Security Instmment 
following the payment in full of the Borrower Note and all other sums payable under the 
Bonower Loan Documents or after the actual dispossession from the entire Mortgaged Property 
of Bonower and all entities which control, are controlled by, or are under the common confrol 
with Bonovver followuig foreclosure of the Security Instrumeni or acquisition of Ihc Mortgaged 
Property by a deed in lieu of foreclosure; 

I 

(e) The enforcement of or any action taken by the Govemmental- Lender or the 
Funding Lender related lo remedies under, tliis Bonower Loari Agreeraent and the other 
Bonower Loan Documents and the Funding Loan Dbcuments; 

(f) / [Reserved]; 

(g) Any untrae staitement or misleading slatement or alleged untrae statement or 
alleged misleading statement of a mateiial fact by fhe Borrower made in the course of Bonower 
iipplying for the Bonower Loan or the Funding Loan or contained in any ofthe Bonower Loan 
Documerits or Fundirig Loan Documents to which the Bonower is a party; 

(h) Any Determination of Taxability; 

(i) Any breach (or alleged breach) by Bonower ofany representation, wananty or 
coveriant made in or pursuarit to iMs Bonower Loari Agreement or in connectibn with any writteri 
or oral representafion, presentation, repbrt, appraisal or other information given or delivered by-
Borrower, the General Partner, any Guarantor or ! their affiliates to Goverrimental Lender, the 
Funding Lender, Servicer or ariy other Person fti connection with Borrower's application for the 
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Bonower Loari and the Fundirig Loan (iricluding, without limitation, any breach or alleged breach 
by. Bonower of any agreernent with respect to the. provision of any substitute credit 
enhancement); 

(j) any failure (or alleged failure) by Bonower or Govermriental Lender to comply 
with applicable federal and state laws and regulations pertaining to the making of thê Bonovver 
Loan and the Funding Loan; 

(k) the Project, or the condition, occupancy, use, possession, conduct or management 
of or vvork done fti br abbut, or from the planning, design, acquisftion, mstallalion, construction 
or rehabiUtation of the Project or any part thereof; or 

(1) the use of the proceeds of the Bonower Loan and the Funding Loan, 

except in the case of the foregoing indemnification of fhe Govemmental Lender, the Funding Lender or 
the Servicer or any related Indemnified Party, to the extent such damages are caused by the gross 
negligence or willful misconduct of such Indemnified Party. 

Widiout limiting the fofegoing, to the fullest extent permitted by law, the Borrower agrees to 
indemnify, hold harmless and defend the Goveramenlal Lender, and each of its officers, officials, 
directors, employees, attorneys arid agents ("City Indemnified Parties") against any LiabiUty to which 
the City Indemnified Parties, or any of them, may become subject under federal or state securities lavys or 
any other statutory law or at common law or otherwise, to the extent arisirig but bf br based upon br in 
any way relating to any declaration of taxability of interesf on the Funding Loan or allegations (or 
regulatory inquiry) that interesi on the Funding Loan is taxable for federal income tax purposes, except to 
the extent such damages are caused by the gross negligence or willfiil misconduct of a City Indemnified 
Party. 

Notwithstanding anything herem to the contrary, the Bonower's indemnification obligalions to 
the parties specified in Section 9.1.4 hereof with respect to any securitization or Secondary Market 
Transaction described in Article LX hereof shall be limited to the indemnity set forth in Section 9.1,4 
hereof In the event dial any acfion or proceeding is brought againsf any Indemnified Party with respect 
lo which indemnity may be sought hereunder, the Bonower, upon written nolice from the Indenmified 
Party (which notice shall be timely given so as nol to materially impair the Bonower's right to defend), 
shall assume the investigation and defense thereof, including the employment of counsel reasonably 
approved by the Indemnified Party, and shall assume the payment of aU expenses related thereto, with full 
power to litigaite, compromise or settle the same in its sole discretion; provided lhat the Indemnified Party 
shall have the right to review and approve pr disapprove any such compromise or settiement, which 
approval shall not be unreasonably withheld. Each ftidemnified Party shall have the right to employ 
separate counsel in any such actiori or proceeding and lo participate in the investigation and defense 
diereof; provided, however, the Governmental Lender shall have the absolute right to eiriploy separate 
counsel at the experise of the Bonower. The Bonovver shall pay the reasonable fees and expenses of such 
separate counsel; provided, however, that such Indemnified Party may only employ separate counsel at 
the expense of die Bonower if and, orily if hi such Indemriified Party's good faith judgment (based on the 
advice of counsel) a conflict of interest exists or could arise by reason of common representation, exeept 
that the Bonower shall always pay the reasoriable fees arid expenses of the Gbvernmental Lender's 
separate cbunsel. 

Nbtw îthstanding any transfer pf the Project to another owner in accordance with fhe provisions of 
this Bonovver Loan Agreeriient or the Regulatory Agfeement, the Bonower shall remain obligated to 
indemnify each Indemnified Party pursuant to thisjSection 5.15 if such subsequent ovraer fails to 
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irideriinify any party entitled fo be indemnified hereunder, unless the Goveramental Lender and the 
Funding Lender have consented to such transfer and to the assignment of the rights and obligations ofthe 
Bonower hereunder. 

The rights of any persons to indemnity and the right tb payment of fees and reimbursetrient of 
expenses hereunder shall survive the fmal payment or defeasance of the Bonower Loan and the Funding 
Loan and in the case ofthe Servicer, any resignation or removal. The provisions ofthis Secfion 5.15 shall 
survive the termination of this Bonovver Loan Agreement. 

Nothing in this Section 5.15 shall hi any way limit the Bonower's indemnification and other 
payment obligations set forth fti the Regulatory Agfeement. 

Section 5.16. No Warranty of Coiidltion or SuitabiUty by the Governmental Funding 
Lender. Neither the Govermnental Lender nor the Funding Lender makes any warranty, efthcr express or 
implied, as lo the condition of the Project or that it will be suitable for the Bbnbwer's purposes br needs. 

Section 5.17. Right of Access to the Project. The Bonower agrees that the Governmental 
Lender, the Funding Lender, the Servicer and the Constraction Consultant, and their duly authorized 
agents, attomeys, experts, engineers, accountants and representatives shall have the riglit, but no 
obligation at all reasonable times during business hours and upon reasonable notice, to enter onto the 
Land (a) to examine, test and inspect the Project without material interference or prejudice lb the 
Bonower's operations and (b) to perform such vvork iri- and about the Project made necessary by reaspn bf 
the Bonower's default under any ofthe provisions of this Bonower Loan Agreement. The Governmental 
Lender, die Funding Lender, the Servicer, and thefr duly authorized agents, attomeys, accountants and 
representatives shall also be permitted, without any obligation to do so, al all reasonable times and upon 
reasonable notice during business hours, fo examine the books and records of the Bonower with respect 
to the Project. 

Section 5.18. Notice of Default. The Bonower will advise the Govemmental Lender, the 
Funding Lender, and the Servicer promptly in writing of the occunence ofany Potential Default or Event 
of Default hereunder, specify mg the nature arid period of existence ofsuch event and the actions being 
taken or proposed to be taken wilh respect thereto. 

Section 5.19. Covenant with Governmental Lender and Funding Lender. The Bonbwer 
agrees that this Bonower Loan Agreement is executed and delivered in part to induce the purchase by 
others ofthe Govemmental Lender Noles and, accordingly, all covenants and agreements oflhe Bonower 
contained in this Bonower Loan Agfeement are hereby declared to be fbr the benefit bf the Gbvernmental 
Lender, the Funding Lender and any lawful owner, holder or pledgee of the Borrower Notes or the 
Governmental Lender Notes from time!to tirae. 

Section 5.20. ObUgation of the Borrower to Construct or Rehabilitate the Project. The 
Bonower shall proceed with reasonable dis-patch lo conslract or rehabilitate, as appropriate, and equip the 
Project. If the proceeds ofthe Bonower Loan, together with the Other Bonower Moneys, avaftable to be 
disbursed to the Bpnower are not. sufficient to pay die costs of such constraction or rehabilitation, as 
appropriate, and equippuig, the Bofrower shall pay such additional costs from fts bwn funds. The 
Bbrrpwer shaft riot te entftled to any reftnbursenient from die Governmental Lender, fhe Funding Lender 
or the Servicer in respect of any such costs or to any diminution or abatement in the repayment of the 
Bonower Loan. The Govemmental Lender and the Funding Leridef shall riot be liable to the Bonower or 
any other persbn if fbr any reason the Project are not completed or if the proceeds ofthe Bonower Loan 
are insufficient to pay all costs of the Project! ITie Govemmental Leinder and the Funding Lender do nof 
make any representation or wananty, eidier express or implied, that moneys, if any, which will be made 
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available to the Bonovver will be sufficient to complete the Project, arid the Govemmerital Lender and the 
Funding Lender shall not be Uable to the Bonower or any ofher person if for any reason the Project is not 
completed. 

Section 5.21. Maiiitenancc of Insurance. Bonowef will maintain the insurance requfred by 
the Construction Funding Agreement.. 

Section 5.22. Information; Statements and Reports. Bonower shaU furnish or cause to be 
furaished to Governmental Lender and Funding Lender: 

(a) Notice of Default. As soon as possible, and in any event not later than five (5) 
. Business Days after the occunence of any Event of Default or Potential Default, a statement ofan 

Authorized Representative of Bonower describuig the detafts of such Event of Default or 
PPteiitial Default and any curative action Borrower proppses tp take; 

(b) Financial Statements: Rent Rolls. In the manner and to the extent required under 
the Constmction Funding Agreemenl, such financial statements, expenses statements, rent rolls, 
reports and other financial documents and information as -required by the Security Instmment and 
the other Bonower Loan Documents and Funding Loan Documents, in the form and within the 
time periods required therein; 

(c) General Partner. As soon as available and in any event within one hundred 
twenty (120) days after the end of each fiscal year of General Partner, copies of the fmancial 
stateraents of General Partner as of such date, prepared in substantially the form previously 
delivered to the Govemmental Lender and Funding Lender and in a manner consistent therewith, 
or in such form (which may include a form prepared in accordance with GAAP) as Funding 
Lender may reasonably request; 

(d) Leasing Reports. On a monthly basis (and in any event witliin fifteen (15) days 
after fhe end of each Calendar Month), a report of all efforts made by Bonower, if any, to lease 
all or any portion of the Projecf during such Calendar Month and on a cumulative basis since 
Project inception, which report shall be prepared and delivered by Bonower, shall be fti fomi and 
substance satisfactory' to Funding Lender, and shall, if requested by Funding Lender, be supported 
by copies of letters of intent, leases or occupancy agreements, as applicable; 

(e) Audit Reports. Promptly upon receipt thereof, copies of all reports, if any, 
, submitted to Bonower by independent public accountants in connection with each annual, interim 

or special audit of the financial statements of Bonower made by such accountants, mcluding the 
comment letter submitted by such accountants to mariagement in connection with theif annual 
audit; 

(f) Notices: Certificates or Coinriiunications. Immediately upon giving or receipt 
thereof, copies of any riotices, certificates or other coinmunications delivered at the Project or to 
Borrower or General Partner naming Govemmental Lender or Funding Lender as addressee or 
which could reasonably be deeihed to affect the stracttiral integrity oftiie Project or fhe ability of 

: Bonower to perform fts obligations under the Bonower Loan Documents and the Funding Loan 
''.'•:_, Documents; --, ;-!̂  ••:-::, ,-

! (E) •: Certification bf Nbu-Foreign Status. Promptly upon request of Funding Lender 
from time to time, a Certification of Non-Fbreign Status, executed on or after the date of such 
request by Furiding Lender; 
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(h) CompUance Certificates. Together wfth each of the documents requfred pursuant 
tb Section 5.22(b) hereof submifted by or on behalf of Bonower, a statement,, fti form and 
substance satisfactory to Funding Lender and certified by an 'Authorized Bonower 
Representative, to the effect that Bonower is in compliance with aU covenants, terms and 
condftions applicable to Bonower, under or pursuant to the Bonower Loan Documents and the 
Funding Loan Docuirients and under Pr pursuant lo ariy other Debt owftig by Borrower lo any 
Person, and disclosing any noncompliance tiierewith, and any Event of Default or Potential 
Default, and describing the status of Bonower's actions to conect such noncompliance. Event of 
Default or Potential Default, as applicable; and 

(i) Other Items and Information. Such other information conceming the assets, 
business, financial condition, operations, property, prospects and resuhs of operations of 
Bonower, General Partiier, Guarantors or the Project, as Fimding Lender or Governmenlal 
Lender reasonably requests from time to time. 

Section 5.23. Additional Notices. Bonower will, proraptly after becoming aware thereof give 
notice to Funding Lender and the Govemmental Lender of 

(a) any Lien affecting the Project, or any part thereof, other than Liens expressly 
permitted under this Bonower Loan Agreement; 

(b) any Legal Action which is instituted by or against Bonower, General Partner or 
any Guarantor, or any Legal Action wluch is threatened against Bonower, General Partner or any 
Guarantor, whii;h, in any case, if adversely determined, could have a material adverse effect upon 
the business, operations, properties, prospects, assels, management, ownerslup or condition 
(financial or otherwise) of Bonower, General Partner, Guarantor or the Project; 

(c) any Legal Action which constimtes an Event of Default or a Potential Default or 
a defauh under any other Contractual Obligation to which Bonower, General Partner or any 
Guarantor is a party or by or to which Bonower, General Partner or any Guarantor, or any of their 
respective properties or assets, may be bound or subject, which default would have a material 
adverse effect on thc business, operations, assets (including the Project), condition (financial or 
otherwise) or prospects of Borrower, General Partner or such Guarantor, as appUcable; 

(d) any default, alleged default or potential defauh on the part of Bonower under any 
of the CC&R's (together with a copy of each notice of default, alleged default or potential default 
received from any other party thefeto); 

(e) any notice of default, alleged default or potential default on the part of Bonower 
received from any tenant or occupant of the Project under or relating to its lease or occupancy 
agreemenl (togethef with a copy of any such notice), i f in the aggregate, notices from at least 
fifteen percent (15%) of the fenants at the Project have been received by Bonower wfth respect 
to, or alleging, the same default, alleged defauft or potential default; 

(f) any change or contemplated change in (i) the location of Borrower's or General 
! Partner's executive headquarters or principal place of business; (ft) the legal, trade, or fictftipus 

business names used by Bonower or General Partner; Pr (iii) the nature of the trade or business of: 
.. Borrower; and-
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(g) any default, alleged default or potential defauft on the part of any general or 
limfted partner (including, without limitation, General Partner and die Equity Investor) under the 
Partnership Agreemerit. 

Section 5.24. CompUance with Other Agreements; Legal Requirements. 

(a) Bonower shall timely perfprm and comply with, and shall cause General Partner 
to timely perform and comply wifh the covenants, agreements, obligations and restrictions 
imposed on them under the Partnership Agreement, and Bonower shaH not do or pemnt to be 
done anything to impafr any such party's rights or interests under any pf the foregoing. 

(b) Bonower will comply and, to the extent it is ablei, will requfre others to comply 
v/ith, all Legal Requirements of all Govemmental Authorities having jurisdiction over the Project 
of constmction and/or rehabiUtation of thc Improvements, and will fiimish Funding Lender with 
repbrts bf any bfficial searches for br notices of violation of any requireriients established by such 
Govemmental Authorities. Bonower will comply and, to the extent it is able, wiU require others 
to comply, with applicable CC&R's and aU restrictive covenants and all obligafions created by 
private contracts and leases which affect ownership. Construction, rehabiUtatipri, equipping, 
fixturing, use or operation of thc Project, and all other agreements requiring a certain percentage 
of the Units tb be fenteid to persons, of low or mbderate inconie. The Improvements, when 
completed, shall comply vvith all appUcable buildiag, zoning and olher Legal Requirements, and 
will not violate any restrictions of record against the Project or the terms ofany other lease bf all 
or any portion of the Project. Funding Lender shaU at all times have the right to audit, at 
Bonower's expense, Bonower's compliance with any agreement requiring a certain percentage of 
the Units to be rented to persons of low or moderate income, and Bonovver shall supply all such 
information with respect thereto as Funding Lender raay request and otherwise cooperate with 
Funding Lender in any such audit. Without limiting the generality of the foregoing, Bonower 
shall properly bbtain, cbmply with and keep in effect (and prbmptly deliver copies to Funding 
Lerider of) all permits, licenses and approvals which are requfred to be obtained from 
Govemmental Authorities in order lo constmct, occupy, operate, market and lease the Project. 

Section 5.25. Completion and Maintenance of Project. Bonower shall cause the 
constraction or rehabilitation, as the case may be, of the Improvements, to be prosecuted vvith diligence 
and continuity and compieled substantially in accordance with thc Plans and Specifications, and hi 
accordance with the Constmction Funding Agreement, free and clear of any liens or claims for liens (but 
without prejudice to Bonower's rights of contest under Section 10.16 hereof) ("Completion") on or 
before the Completion Date. Bonower shall thereafter mamtain the Project and the related and 
appurtenant uses as a residenfial apartment complex in good order and condition, orduiary wear and tear 
excepted. A mairitenance program shall be in place at all times to assure the continuatibn bf first class 
iriainteriance, which shall mean and be rib less than die highest quality of maintenance provided by the 
Manager for simdlarly situated properties managed by the Manager. 

Section 5.26. Fixtures. Bonower shall deliver to Funding Lender, bn demand, any cbntracts, 
bills bf sale, statements, receipted vouchers qr agreements under vvhich Bbnbwer Pr any other Person; 
claftns title to any materials, fixtures or articles incorporated inlo the frnproveriients. 

Section 5.27. Income from Project. Bonower shall first apply all Gross Uicome to Expenses 
ofdie Project, including all ambunts then required tb be paid under the Bofrower Loan Dbcuments and 
;the Funding Lpan Dbcuments and the fimding of all sums necessary to meet any requfred reserves, 
including any required reserves for Taxes and insurance before using or applying isuch Gross! Income for 
any other purpose. With the exception of asset management fees,:tax credit adjusfmenl amounts and 
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payments of defened developef fees payable pursuarit to the Partriership Agreement, Bpnower shall not 
make or permit any disttibutions or other payments bf Net Operating Incpme tb fts partners, shareholders 
or members, as appUcable, in each case, without the prior Written Consent , of Funding Lender. 

Section 5.28. Leases and Occupancy Agreements. 

(a) Lease Approval. 

(i) Bonower has subraitted to Funduig Lender, and Funding Lender has 
approved, Bbrrower'S: standard fonn of tenant lease (the "Tenant Lease Form") for use 
fti the Project. Bonower shall nol malerially mpdify the Tenant Lease Fbrm wilhbul 
Funding Lender's prior Written Consent in each instance, which consent shall nbt be 
unreasonably withheld or delayed. Borrower rnay enter into leases of space withiri the 
Improvements (and amendments lo such leases) in the brdinary course bf business with 
bona fide third party tenants wfthout Fimding Lender's prior Written Consent if: 

(A) The Tenant Lease Form is a Pennitted Lease, and is iexeciited in 
the form attached as an exhibit lo this Construction Funding Agreement without 
material modification; 

(B) Bbnbwer, acting in good fafth following the exercise of due 
diUgence, has determined that the tenanf meets requfrements imposed under any 
applicable CC&R and is financially capable of performing all of its obligations 
under the Tenant Lease Form; and 

(C) The Tenanf Lease Form conforms to the Rent Schedule attached 
as an exhibit to the Constraction Funding Agreement and reflects an arm's-length 
transaction, subject to the requfrement that the Bonower coinply with ainy 
applicable CC&R's, 

(ii) I f any Event of Default has occuned and is coritiiiuing, Funding Lender 
may make written demand on Bonower to submit all future leases for Funding Lender's 
approval prior to execution. Borrovver shall comply with any such demand by Funding 
Lender. 

(iii) No approval of any lease by Funding Lender shaU be for any purpose 
other than to protect Funding Lender's security for the Bonower Loan and to preserv-e 
Funding Lender's rights under the Bonower Loan Documents and the Funding Loan 

; Documents. No approval by Funding Lender shall result in a waiver of any defaulf of 
Bonower. In no event shall ariy approval by Funding Lender of a lease be a 
representation ofany kind with regard to the lease or its enforceability, or the financial 
capacity of any tenant. 

(b) ObUgations. Borrower shall perform all obligations required to be performed by 
it as landlord under any lease affecting any part of the Project or any space within the 
Unprovements. 

(c) Leasinu and Marketing Agreements. Except as may be contemplated ifl the 
Management Agreement with Bonower's Manager, Bonower shall not without the approval of 
Furiding Lender enter into ;ariy leasftig br marketing agreement and Funding Lender reserves the ! 
right fo approve the qualifications bf any marketing br leasing agent. 
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Section 5.29. Project Agreements and Licenses. To the extent not heretofore deUvered to 
Funding Lender, Bpnower will fiimish to Funding Lender, as soon as availabie, trae and conect cbpies bf 
all Project Agreements and Licenses and the Plans and Specifications, together with assignments thereof 
to Funding Lender and consents to such assignments where required by Funding Lender, all in form and 
substance acceptable to Funduig Lender. Neither Bonower nor General Partner has assigned or granted, 
or will assign or grant, a security interest in any of the Project Agreements and Licenses, other than to 
Funding Lender. 

Section 5.30. Payment of Debt Payments. In addition to its obligations under the Bonower 
Notes, Bonower wftl (i) duly and punctually pay or cause to be paid all principal ofand interest on any 
Debt pf Bpnower as and when the same become due on or before the due date; (ii) comply with and 
perform all condftion-s, terras and Pbligations of other instmments or agreements evidencing or securing 
such Debt; (iii) promptly inform Funding Lender of any defauft, or anticipated default, under any such 
note, agreement, instmment; and (iv) forward to Funding Lender a copy of any notice of default or nofice 
of any event that might result in defauft Under any such note, agreement, instiiraient, includuig Liens 
encumbering the Project, or any portion thereof vvhich have been subordinated fo the Security Instrament 
(regardless of whether or not pennitted under this Bonower Loan Agreement). 

Section 5.31. ERISA. Borrower will comply, and will cause each of its ERISA Affiliates to 
comply, in all respects with the provisions of ERISA. 

Section 5.32. Patriot Act Compliance. Bonovver shall use its good faith and commercially 
reasonable eflbrts lo comply with the Patriot Act and all applicable requirements of Governmental 
Authorities having jurisdiction over Bonower and/or thc Project, including those relating to money 
laundering and tenorism. Funding Lender shall have the right to audit Bonower's compliance wifh the 
Patriot .Act and all applicable requfrements of Govemmental Authorities having jurisdiction over 
Bonower and/'or the Projeel, including those relating to money laundering and tenori.sm. In the everit that 
Bonower fails to comply with the Patriot Act or any such requfrements of Governmental Authorities, then 
Funding Lender may, at its option, cause Bonovver to comply therewith and any and all costs and 
expenses incuned by Funding !Lender in connection therewith shaU be secured by the Security Instrament 
and shaU be immediately due and payable. 

Bonower covenants that it shall comply with all Legal Requirements and internal requiremenis of 
Funding Lender relating to money laundering, anti-terrorism, frade embargos and economic sanctions, 
now or hereafter in effect. Without limiting the foregoing, Bonower shall not take any action, or permit 
any action to be taken, dial would cause Bonower'S; representations arid wananties ui .Article IV become 
untrae or inaccurate at any time during the term of the Funding Loan, Upon any Beneficiary Party's 
request from fime to lime during the term ofthe Funding Loan, Bonower shall certify in writing to such 
Beneficiary Party that Bonower's representafions, wananties and obligations under Article: IV remain 
trae and conect and have not been breached, and in addition, upon request of any Beneficiary Party, 
Bonower covenants to provide aU infomiation required tP satisfy obUgations under aU Legal 
Requirements and internal requiremenis of Funding Lender relating to money laundering, anti-tenorism; 
trade embargos arid.econonuc sanctions, riow of hefeaftcr in effect, duiing the term of the Furiding Loan. 
Bonower shall immediately notify the Funding Lender fri writing of (a) Bbnbwer's actual knowledge that 
any bf such representations, wanarities or covenants are no longer tme and have been breached̂  (b) : 
Bonower has a reasonable basis to believe that they may no longer be tme and have been breached or (c) 
Bonower becomes tlie: subject of an investigation by Govemmental Authorities related to money 
laundering, anti-tenorism, trade einbargos and ecbriomic sanctions. Borrower shall also feimburse 
Funding Lender for any expense incuned by Funding Lender in evaluating the effect ofan investigation 
by Govemmental Authorities on the Funding Loan and Funding Lender's interest in fhe collateral for the-
Funding Loan, in obtaining necessary license from Govemmental Authorities as may be necessary for 
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Funding Lender to enforce its rights under the Funding Loan Documents, and in cPmplying with all Legal 
Requfrements and intemal requirements pf Funding Lender relating to mbney laundering, anti-tenorism, 
trade embargos and economic sanctions, now or hereafter in effect applicable to Fundmg Lender as a 
result of the existence of such an evenl and fpr any penalties or fines imposed upbn Funding Lende;r as a 
result thereof 

Section 5.33. Funds from Equity Investor. Bonower shall cause the Equity Investor to fiind 
all installments of the Equity Contribiitions in the amounts and at the times subject and according to the. 
terms, conditions and adjustments of thc Partnership Agreement and the Constraction, Funding 
Agreement. 

Section 5.34. Tax Covenants. The Bonower fiirther represents, wanants and cqvenants as 
follows: 

(a) General. The Bonower shaft not take any action or omft tb take any actibn 
which, i f taken or omitted, respectively, would adversely affect the exclusion of interest on the 
Govemmental Lender Notes from gross income (as defined fti Section 61 ofdie Code), for federal 
income tax purposes and, i f it should take or permit any such action, the Bonbwer will take all 
lawful actions that ft can take to rescind such action promptly upon having knowledge thereof and 
that the Bonower vvill take such action or acfions, including amendment of this Bbnower Loan 
Agreement, the Security Instmment and the Regulatory Agreement, as may be necessary-, in the 
opinion of Tax Counsel, to comply fiilly with all applicable mles, mlings, policies, procedures, 
regulations or other official statements promulgated or proposed by the Departmenf of the 
Treasury or the Internal Revenue Service applicable to the Governmental Lender Notes, the 
Founding Loan or affecting the Project. Capitalized terms used in this Section 5,34 shall have the 
respective meanings assigned to them in the Regulatory Agreement or, i f nol defmed therein, in 
the Funding Loan Agreement. With the intent not to limit the generality of the foregoing, the 
Bonower covenants and agrees that, prior to the fmal maturity of the Govemmental Lender 
Notes, unless it has received and filed witii the Governmental Lender and the Fmiding Lender a 
Tax Counsel No Adverse Effect Opinion (other than vvith respect to interest on any portion of the 
Governmental Lender Notes for a period during which such portion of the Govemmental Lender 
Notes is held by a "substantial user" of any facility financed with the proceeds of the 
Govenunental Lender Noles or a "related person," as such tenns are used in Section 147(a) of the 
Code), the Borrower will comply witii this Sectiou 5.34. 

(t>) Use of Proceeds. The use of the net proceeds of the Funding Loan at all times 
vvill satisfy the following requireraents: 

(i) Lunitation on Net Proceeds. At least 95% of the net proceeds o f t he 
Funding Loan (widun the meaning of the Code) actually expended shaU be used to pay 
Qualified Project Costs that are costs o f a "qualified residential rental project" (within the 
meaning of Sectibris 142(a)(7) arid 142(d) of the Code) and property that is "functionally 
related and subordinate" thereto (within the meaning of Sections 1.103-8(a)(3) and 1.103-
8(b)(4)(iii) of the Regulations). 

(ii) Limit ori Costs of Funding. The proceeds of the Funding Loan vviU be 
. . expended fpr the purpbses set fbrth in this Bonbwer Lban Agreement and in the Funding 
, Loan Agreemenf and no portion thereof in excess of two percent bf the prbceeds of the 
: Funding Loan, vvfthin the meaning of Section 147(g) of the Code, wftl be expended to 

pay Costs of Furiding of fhe Funding Loan.. 
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(ui) Prohibited Facilities. The Bonower shall not use or permif the use of 
any proceeds of the Funding Loan or any income from the investment thereof to provide 
any afrplane, skybox, br other private luxury box, health club facftfty, any facility 
primarUy used for gambling, or any store the principal business of which is the sale of 
alcoholic beverages for consumption off premises. 

(iv) Limitation on Land. Less than 25 percent of the net proceeds of the 
Funding Loan acluaUy expended will be used, dfrectly or indirectly, for the acquisition of 
land or an interest therein, nor will any portion of the net proceeds of the Funding Loan 
be used, directly or indirectly, for the acquisition of land or an interest therein tb be used 
for farming purposes. 

(v) Limitation on Existini; Facilities. No portion of the net proceeds of the 
Funding Loan will be used for the acquisition of any existing property or an interest 
therein unless (A) the first use of such property is pursuant to such acquisition or (B) the 
rehabilitation expenditures vvith respect to any building and the equiprrient therefPr equal 
or exceed 15 percent of the cost of acquiring such building financed with the proceeds of 
the Funding Loan (with respect to stmctures other than buildings, this clause shall be 
applied by substituting 100 percent for 15 percent). For purposes of the preceding 
sentence, the ferm "rehabilitation expenditures" shall have the meaning set forth in 
Section 147(d)(3) of the Code 

(vi) Accuracy of Information. The information fiimished by the Bonower 
and used by thc Govemmental Lender in preparing its certifications vvith respect to 
Section 148 ofthe Code and the Bonower's infonnafion statemenl pursuani to Section 
149(e) of the Code is accurate and complete as ofthe dafe of origination of the Funding 
Loan. 

(vii) Limitation of Proiect Expenditures. The acquisition, constraction and 
equipping of the Project was nol commenced (within the meaning of Section 144(a) of 
the Code) prior lo the 60th day preceding the adoption of die ordinance of the 
Govemmental Lender wifh respect to the Project on January 23, 2019, and no obligation 
for which reimbursement will be sought from proceeds of the Funding Loan relating to 
die acquisition, constraction or equipping of the Prbject was paid or incuned prior to 60 
days prior to such date, except for permissible "preliminary expenditures", which include 
arcliitecfural, engineering .surveying, soil testing, reimbursement bond issuance and 
similar costs incuned prior to the commencement of construction, rehabiUtation or 
acquisftion of the Project, arid which do not exceed 20% of the aggregate issue price of 
die Govermnental Lender Noles. 

(viii) Qualified Costs. The Bonower hereby represents, covenants and 
wanants that the; proceeds bf the Funding Loan shall be used or deemed used exclusively 
to pay costs which are (A) capital expenditures (as defined fti Sectipn 1,150-1 (b) of the 
Code's .regulations) and (B) not made for the acquisition of existing property, to . the , 
extent prohibited in Section 147(d) of the Code and that for the greatest number of 
buddings the proceeds of the Govemmental Lender Nbtes shaU be deemed allbcated bn a 
pro rata basis to each building in the Project and the land on vvhich it is located, so that 
each building in the Project and the land on which it is located will have: been firianbed:: 
fifty percent (50%) or mofe by the proceeds of the Govemmental Lender Notes for the ; 
purpose of complyirig with Section •42(h)(4)(B) of the Code; provided however, the 
foregoing representation, covenant and wananty is inade for the benefit of the Bonower 
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and its partners and neither the Funding Lender nor the Governmental Lender shall have 
any obligation fo enforce this statement nor shall they incur any liability to any person, 
includuig without limitation, the Bonower; the partners of fhe Bonower, any oUier 
AffiUate of the Bonower or the holders or payees ofthe Gpvemmental Lender Notes and 
the Bonovver Notes for any failure to meet the intent expressed in the foregoing 
representation, covenant and wananty; and provided fiirther, faUure to comply with this 
representation, covenant and wananty shall nof constitute a default or event of defaiilt 
under this Bonower Loan Agreement or the Funding Loan Agreemerit. 

(c) Limitation on Maturitv. The average maturity of the Govemmental Lender Notes 
does not exceed 120 percent of the average reasonably expected economic life ofthe Project fo be 
financed by the Fimding Loan, weighted in proportion to the respective cost of each ftem 
comprising the property the cost of which has been or will be financed, directly or indirectly, vvith 
the Net Proceeds ofthe Funduig Loan. For purposes of the preceding sentence, the reiisonably 
e;xpected economic Ufe of property shall be determined as of the later of (A) the Closing Date for 
the Funding Loan or (B) the dafe on which such property is placed in service (or expected to be 
placed in service). In addition, land shall not be taken into account in detennining the reasonably 
expected economic life of property. 

(d) No Arbitraue. The Bonower shall not take any action or omit to take any action 
with respect lo the Gross Proceeds of the Govemmental Lender Notes pr of aiiy ampunls 
expected fo be used to pay the principal therebf br the interest thereon which, if taken or omitted, 
respectively, would cause the Govemmental Lender Notes to be classified as an "arbitrage bond" 
within the meaning of Section 148 of the Code. Except as provided in the Funduig Loan 
Agreement and this Bonower Loan Agreemenf, the Borrower shall not pledge or othenvise 
encumber, or permit the pledge or encumbrance of, any money, investment, of investment 
property as security for payment of any amounts due under this Agreement or the Bonower Notes 
relating to the Governmental Lender Notes, shall not establish any segregated reserve or similar 
fund for such purpose and shall not prepay any such amounts in advance of the redemption date 
of an equal principal amount of the Governmenlal Lender Notes, unless the Bonower has 
obtained in each case a Tax Counsel No Adverse Effect Opinion with respect to such action, a 
copy of which shaU be provided to the Governmental Lender and the Funding Lender. The 
Borrower shall not, at any lime prior to the fmal raaturity of the Govemmental Lender Notes, 
invest or cause any Gross Proceeds lo be invested in any invesLraent (or to use Gross Proceeds to 
replace money so invested), i f as a result of such investment the Yield of all investments 
acqufred vvith Gross Proceeds (or wilh raoney replaced thereby) on or prior to the dale of such 
investmenl exceeds the Yield of the Govemmental Lender Notes to the Maturity Date, except as 
permitted by Section 148 of the Cbde and Regidations thereunder or as provided in the 
Regulatory Agreement. The Bonower fiirther covenants and agrees that it will comply with all 
appUcable requfrements of said Secfion 148 and the mles and Regulations thereunder felating to 
the Governmental Lender Notes and the interest thereon, including the employment bf a Rebate 
Analyst acceptable to the Governmental Lender and Funding Lender at all times from and after 
the Closing Date for the calculation of rebatable amounts to the United States Treasuiy 
Department. The Bonbwer agrees fhat it wftl cause the Rebate Analyst to calculate the rebatable 
amounts prior to the Computation Date,, annually not! later than fprty-five days after the 
anniversary of fhe Closuig Dafe and subsequent to the Computation Date, not later thari forty-five 
days after the fifth anniversary ofthe Closing Date and each five years thereafter and agrees that 
the Bonower will pay all costs associated therewith. The Bonower agrees to provide evidence of 
the employment of the Rebate Analyst satisfactory to the Gbvernmental Lender and Funding 
;Lender.' • ' -'.''•. . -•'.' • ./-'X -.!'-:':•!-'•••;-
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(e) No Federal Guarantee: Except to the extent permitted by Section 149(b) of the 
Code and the Regulafions and mlings thereunder, the Bonower shaft not take or omit to take any 
action, which would cause the Govemmental Lerider Notes to be "federally guaranteed" within 
the meaning of Section 149(b) of the Code and the Regulations and rulings thereunder. 

(0 Representations. The Bonower has supphed or caused to be supplied to Tax 
Counsel all docuriienls, instraraents and vvritten infonnation requested by Tax Counsel, and aU 
such docuraents, instruments and vvritten information supphed by or on behalfof the Bonower at 
the request of Tax Counsel, which have been reasonably relied upon by Tax Counsel in rendering 
its opinion with respect to the exclusion from gross income of the intereist on the Governmental 
Lender Notes for federal income tax purposes, are fme and correct in all riiaterial respects, db not 
contain any untme statement of a material fact and do not omit to state any material fact 
necessary to be stated therein in order tp make the intormation provided therein, in light of the 
circumstances under which such information was provided, not misleading, and the Bonower is 
nof aware of any otiier pertinent information which Tax Cpurisel has not requested. 

(g) <!-̂ ualified Residential Rental Proiect. The Bonower hereby covenants and agrees 
that the Project will be operated as a "qualified residential rental project" vvithin the meaning bf 
Sectibn 142(d) of the Code, on a continuous basis during the longer of the Qualified Project 
Period (as defined in the Regulatory Agreement) or any period during, which any portion of the 
Govemmental Lender Notes remains outstanding, to the end that the interest on the, Goverftihental 
Lender Notes shall bc excluded from gross income for federal income tax purposes. The 
Bonower hereby covenants and agrees, continuously during the Qualified Project Period, fo 
comply wfth all the provisions ofthe Regulatory Agreement. 

(h) Information Reportinii Rec|uirements. The Bonower will comply wilh the 
information reporting requirements of Section 149(e)(2) of the Code requiring certain infonnation 
regarding the Governmental Lender !Notes to be filed with the ftitemal Revenue Service wilhin 
prescribed time limits. 

(i) Govemmental Lender Notes Not Hedue Bonds. The Bofrower covenants and 
agrees that not more dian 50% of the proceeds of the Goveriunental Lender Notes will be 
invested in Nonpurpose ftivestments having a substantially guaranteed Yield for four years or 
more within the meaning of Section 149(f)(3)(A)(ii) of the Code, and the Bonower reasonably 
expects that al least 85% of the spendable proceeds of the Governmental Lender Noles will be 
used to carry out the govemmental purposes of the Governmental Lender Notes vviliun the threes 
year period beginning on the Closing Date. 

(j) Termination of Restrictions. Although the parlies hereto recognize that, subject 
to the provisions of the Regulatory Agreement, the provisions of this Bonower Loan Agreement 
shall terminate in accordance with Section 10.14 hereof the parties hereto recognize that pursuant 
to tiie Regulatory Agreement, certain requifementŝ  iricludirig the requirements incbrpbrated by 
reference in this Section, may continue in effect beyond the terai hefeof 

(k) , :P!:î M.c...,,Ap£rpval. The Bonbwer covenants and agrees that the proceeds of the 
Govemmerital Leridef Notes will not be used hi a manrief that deviates in any substantial 'degree • 
from the Project described fti the written notice of a public: hearing regarding the Govemmental 
Lender Notes. 

(1) 40/60 Test Eleiction. The Bonower and the Governmental Lender hereby elect to 
apply the requirements of Section 142(d)(1)(B) to the Project. The iBofrower hereby represents, 
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covenanis and agrees, continuously during the QuaUfied Project Period, to comply with all the 
provisions of the Regulatory Agreement. 

(m) Modification of Tax Covenants. Subsequent to the origination of the Fundirig 
Loan and prior to fts paynient in full (or provision for the payment thereof having been made in 
accordance with; tiie provisions of the Funding Loan Agreement), this Section 5.34 hereof may 
riot be ariiended, changed, modified, altered or terminated except as permitted herein and by fhe 
Funding Loan Agreement and with the Written Consent of the Governmental Lerider and the 
Funding Lender. Anything conlained in tlus Agreement or the Funding Loan Agreement to the 
contrary notwithstanding, the Govemmental Lender, the Funding Lender and the Bonower 
hereby agree to amend this Bonower Loan Agreeraent and, i f appropriate, the Funding Loan 
Agfeement and the Regulatory Agreeraent, to the eixtent required, in the opinion of Tax Counsel, 
in order for interest on the; Govemmental Lender Notes to remain excludable from gross income 
for federal incoine tax purposes. The party requesting such amendment, which may include the 
Funding Lender, shall notify the other parties to this Bonower Loan Agreement of the proposed 
amendment and send a copy of such requested amendment to Tax Counsel. After review of such 
proposed amendment, Tax Counsel shall render IP the Funding Lender and the Govenmiental 
Lender an opinion as fo the effect of such proposed amendment upon the includability of inlerest 
on the Governmental Lender Notes fti the gross income of the recipient thereof for federal income 
tax purposes. The Bonower shall pay all necessary fees and expenses incuned with respect to 
such amendment. The Bonower, the Governmental Lender and, where applicable, the Funding 
Lender per written instmctions from the Governriiental Lender shall execute, deliver and, if 
applicable, the Bonower shall file of record, any and all documents and instraraents, including 
without limitation, an amendment to .the Regulatory Agreement, with a file-stamped copy to the 
Funding Lender, necessary- lo effectuate the intent ofthis Section 5.34, and the Bonower and the 
Govemmental Lender hereby appoint the Funding Lender as thefr trae and lawful attomey-in-fact 
to execute, deliveir and, if applicable, file of record on behalf of the Bonower or the 
Govenmiental Lender, as is applicable, any such document or instrument (in such form as may be 
approved by and upon instmclion of Tax Counsel) if either the Borrower or the Govemmental 
Lender defaults in the performance of ils obligation under this Section 5.34; provided, however, 
lhat the Funding Lender shall take no actibn under this Section 5.34 without first notifying the 
Bonower or the Govemmental Lender, as is applicable, of its intention to take such action and 
providing the Bonower or the Govemmental Lender, as is applicable, a reasonable opportunity to 
comply witii the requirements of this Section 5.34. 

The Bonower inevocably authorizes and dfrects the Funding Lerider and any other agent 
designated by the Governmental Lender to make paymenf of such amounts from funds of the 
Borrower, if any, held by the Funding Lender, or any agent of the Governmental Lender or the 
Funding Lender. The Bonower further covenants and agrees that, pursuant to the requirements of 
Treasury Regulation Section 1.l48-l(b), it (or any related person contemplated by such 
regulations) will not purchase interests in the Gbvernmental Lerider Notes in an amount related to 
the amount of the Bonower Loan. 

Section 5.35. Payment of Rebate. 

(a) Arbitrage Rebate. The Bbnower agrees to take all steps necessary to cpmpute 
and pay any rebatable arbitrage relafing to the Funding Loan or the Govemraental Lender Notes 
in accordance with Section 148(f) of the Code including: ; ; ' 

(i) ; Deliverv of Documents and Mone.y on Computation Dates. The 
Bonower will deliver to the Servicer, wfthin 55 days after each Computation Date: 
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(A) a statement, signed by the Bonower, stating the Rebate Amount 
as of such Computation Dafe; 

(B) if such Computation Dafe is an Installment Computation Date, 
an amount that, together with, any amount then held for the credit of the Rebate 
Fund, is equal to at least 90% of fhe Rebate Amount as of such Installment 
Computation Date, less any "previous rebate payments" made to the Uniled 
States (as that term is used in Section l.]48-3(f)(1) of the Regulalions), or (2) if 
such Computation Date is the final Computation Date, an amount that, together 
with any amount then held for the credit of the Rebate Fund, is equal lo the 
Rebate Amount as of such fmal Computation Date, less any "previous rebate 
payments" made to the United States (as that term is used in Sectibn 1.148-
3(f)(1) of the Regulations); and 

(C) an Intemal Revenue Service Form 8038-T properly signed and 
completed as of such Computatipn Date. 

(ii) Correction of Underpavments. If the Borrower shall discover or be 
notified as of any date that any paynient paid to the Uniled Slates Treasury pursuant to 
this Section 5.35 of an amount described in Section 5.35(a)(i)(A) or (B) above shall have 
failed to satisfy any requirement of Section 1.148-3 of the Regulations (whether or not 
such failure shall be due to any defaulf by the Bonower, the Govemmental Lender or the 
Funding Lender), the Borrower shall (1) pay to fhe Servicer (for deposft to the Rebate 
Fund) and cause the Servicer to pay to the United Stales Treasury frorn the Rebate Fund 
the underpayment of fhe Rebate Amount, together with any penalty and/or interest due, 
as specified in Section 1.148-3(h) of the Reigulations, witiiin 175 days after any discovery 
or notice and (2) deUver to the Servicer an Internal Revenue Service Form 8038-T 
completed as of such date. If such underpayment of the Rebate Amount, together with 
any penalty and'or interest due, is not paid to the United States Treasury in the amount-
and manner and by the time specified in die Regulations, the Bonower shall take such 
steps as are necessary lo prevent die Goverrimental Lender Notes froiri becomirig an 
arbitrage bond within thc meaning of Section 148 ofthe Code. 

(iii) Records. The Bonower shall retain all of its accountmg records relating 
to the funds established under this Borrower Loan Agreement and all calculations made 
in preparing the slatements described in this Section 5.35 for at least six years after the 
later of the fmal maturity of the Govermriental Lerider Notes br the date the Funding 
Loan is retired in fuft. 

(iv) Costs. The Bonower agrees to pay all of the fees and expenses of a 
riationally recognized Tax Counsel, the Rebate Analyst, a certified public accountant and 
any other necessary consultant employed by the Bonower or the Funding Leiider in 
connection with computing the Rebate Amount. 

(v) No Diversion of Rebatable Arbftraue. The Bonower will not indirectly 
pay any amount othervvise payable to the federal governnient pursuant to the fofegoing 
requirements to any pefson other ;than the federal gbvernment by entering into any 
investment anangement with respect to the Gross Proceeds of the Funding Loan which is 
not purchased at Fair Market Value or includes terras that the Bonower would not have 
included if the Funding Loan were not subject to Section 148(f) of the Code.. 
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(vi) Modification of Requirements. If at any fime during the term of this 
Agreement, the Governmental Lender, the Funding Lender or the Bbnower desires tb 
lake any actipn which would otherwise be prohibited by (he terms of this Section 5.35̂  
such Person shall be pennitted to take such action if ft shall first obtain and provide to the 
other Persons named herein a. Tax Counsel No Adverse Effect Opinion widi respect to 
such action. 

(b) Rebate Fund. The Servicer shall establish and hold a separate fund designated as 
the "Rebate Fund." The Servicer shall deposit or transfer to tiie credit ofthe Rebate Fund each 
amount delivered fb the Servicer by the Bonower for deposit thereto and each amount dfrected by 
die Bonower to be transfened thereto. 

(c) Within 15 days after each receipt or transfer of funds to the Rebate Fund, the 
Servicer shall wfthdraw from the Rebate Fund and pay to the United States bf America the entire 
balance of the Rebate Fund. 

(d) All payments lo the United States of America pursuant to tiiis Section 5.35 shall 
bc made by the Servicer for the account and in the name of the Govemmental Lender and shall be 
paid tlirough the United States Mail (retum receipt requested or ovemight delivery), addressed lo 
the appropriate Intemal Revenue Service Center and accompanied by the appropriate ftitemail 
Revenue Service forms (such fomis to be provided to the Servicer by the Bonower or the Rebate 
Analyst as set forth in this Section 5.35). 

(e) The Bonower shall preserve all statements, forms and explanaitions received 
delivered pursuant this Section 5.35 and all records of transaclions in lhe Rebale Fund until six 
years after the retirement of the Funding Loan. 

(f) Moneys and securities held in the Rebate Fund shall not be deemed fimds of the 
Funding Lender or of the Goveramental Lender and are not pledged or otherwise subject to any 
security. interest hi favor of the Funding Lender to secure the Funding Loan or any odier 
obligations. 

(g) Notwithstanding anything to the contrary in this Bonower Loan Agreement, no 
payment shall be made to the United States if the Bonower shall furnish to the Govemmental 
Lender and the Funding Lender an opinion of Tax Counsel to the effect that such payment is nbt 
required under Section 148(d) and (f) of the Code in order to maintain the exclusion from gross 
income for federal income tax purposes of interest bn the Govemmental lender Notes. In such 
event, the Bonower shaft be entftled to withdraw funds from the Rebate Fund to the extent the 
Bonower shall provide a Tax Counsel No Adverse Effect Opinion to the. Governmental Lender, 
and the Funding Lender with respect to such withdrawal. 

(h) Notwitiistanding the foregbing, the computations and payments of rebate 
amounts refened to in this Section 5.35 need not be made to the extent lhat neither the 
Governmental Lender nor thc Bonbwer will thereby fail tb coraply with any requirements of 
Section 148(f) of die Code based on a Tax Counsel No Adverse Effect Opinion, a copy of which 
shaU be provided to the Funding Lender. 

Section 5.36. Covenants under Funding Loan Agreement. The Bonower wift fiifty arid 
faithfully perform all the duties and obligations vvhich fhe Govemmental Lender has! covenanted; and: 
agreed in the Funding Loan Agreement fo cause the Bonower to perform and any duties and obligations: 
which the Bbnower is reiquired fti fhe Funding Lban Agreement to perform. The foregoftig will not apply 
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to any duty or undertaking of the Governmental Lender which by its nature cannot be delegated of 
assigned. 

Section 5.37. Notice of Default. The Bonbwer will advise the Gbvernmental Lender, the 
Funding Lender, and the Servicer prbmptly in writing of the occunence of any Potential Defauft or Evenf 
of Default, hereunder, specifying the nature and period of existence of such event and the actions beuig 
takeri or proposed to be taken vvith respect thereto. 

Section 5.38. Continuing Disclosure Agreement. The Bonower and the Funding Lender 
shall enter into the Continuing Disclosure Agreement to provide for the continuing disclosure of 
information about the Govemmerital Lender Notes, the Bonower and other matters as specifically 
provided fbr in such agreement. 

Section 5.39. Compliance with Ground Lease. Borrower will do, or cause lo be done, all 
things necessary fo preserve and keep unimpafred the rights of Bonow-er, as lessee under the Ground 
Lease, and to prevent any defauft under the Ground Lease or any termination, sunender, cancellation, 
forfeiture or impainnent thereof Bonower will keep, observe and perfomi, or cause to be kept, observed 
and performed, aU of the ternis, covenants, provisions and agreements contained in the Ground Lease on 
the part of Bonower thereunder to be kept, observed and performed. 

Section 5.40. Compliance with Permanent Loan Commitment. Borrower will do, or cause 
to be dorie, all things necessary to preserve and keep unimpaired the rights of Bonower under the 
Permanent Loan Commitment, and to prevent any default or failure of condition under the Permanent 
Loan Commitment or any termination or cancellation thereof. Bonower wUl keep, observe and perfonn, 
or cause to be kept, observed and performed, all of fhe terms, covenants, provisions and agreements 
contained in the Pennanent Loan Commitment on the part of Bonower thereunder to be kept, observed 
and performed. Without the Funding Lender's pribr written consent, the Bonower wftl not terminate, 
cancel (or permif any cancellation of termination), riiodify-, change, supplement, alter, amend, waive, 
release, assign, transfer, pledge or hypothecate any of its rights or remedies under the Permanent Loan 
Commitment and any attempt on the part of Borrower to do so without such prior! writien consent bf 
Funding Lender shall be null and void and ofno effect. 

Section 5.40.1 CompUance with Redevelopment Agreement. Bonower will do, or 
cause to be done, all things necessary to preserve and keep unimpaiired the rights of Borrower under the 
Redevelopment .Agreement, and to prevent any default or failure of condition under the Redevelopment 
Agreement or any termination or cancellation thereof Bonower will keep, observe and perfomi, or cause 
to be kept, observed and performed, all of the terms, covenants, provisions and agreements contained iri 
the Redevelopment Agreement on the part of Bonowef thereunder to be kept, observed and performed. 
Witiiout the Funding Lender's prior written consent, the Bonower will not temftnate, cancel (or permit 
any cancellation or termination), modify, change, supplement, alter, amend, waive, release, assign, 
transfer, pledge or hypothecate any of fts rights or remedies undef the Redevelbpfrient Agreement and iariy 
attempt pn the part of Bbnower to do sb without such prior written consent of Funding Lender shall be 
nuU and void and of no effect. 

ARTICLEVI . .• 
NEGATIVE COVENANTS .. 

; Bonbwer hereby covenants and agrees as fbllows, which;covenants shall remafti iri effect so long 
as any Payment Obligation or other obligation of Bonower urider any ofthe other Bpnower Loan 
Dpcuments or the Funding Lban Docuraents remafris butstanding br unperformed. Bonower covenants' 
arid agrees that il wiU not, directly or iridfrectly: 
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Section 6.1. Maiiagenient Agreement. Withbuf first obtairung the Fundirig Lender's prior 
Written Consent, enter into the Management Agreement, and thereafter the Bonower shall not, without 
the Funding Lender's prior Written Consent (which consent shall not be unreasonably withheld) and 
subject to the Regulatory Agreement: (i) sunender, terminate or cancel the Manageraent Agreement or 
otherwise replace the Manager or enter into any other management agreement; (ii) reduce or consent to 
the feduction of the term of the Management Agreement; (iii) increase or consent tb the increase of die 
amount of any charges under the Management Agreement; (iv) othei-vvise modify, change, supplement, 
alter or amend in any material respect, or waive or release in any material respect any of its rights and 
remedies under, the Management Agreement; or (v) suffer or permit the pccunence and continuance of a 
default beyond any applicable cm-e period under the Management Agreement (or any successor 
manageriient agreement) if such defauft permits the Manager to terminate the Management Agreement (or 
such successor management agreement). 

Section 6.2. Dissolution. Dissolve or liquidate, in whole or in part, merge with or consolidate 
into another Person. 

Section 6.3. Change in Business or Operation of Property; Enter into any line of busftiess 
other than the ownership and operation of the Project, or make any material change fti the scope or nature 
of its business objectives, purpPses or operations, or undertake or participate m activities other than the 
continuance of fts present business and activifies incidental or related thereto or otherwise cease lo 
operate the Project as a multi-family prbperty or terminate such business for any reason whatsoever (other 
than temporary cessation in comiection with constraction or rehabiUtation, as appropriate, ofthe Project).. 

Section 6.4. Debt Cancellation. Cancel or ptherwise forgive or release any claim or debt 
owed to the Bonower by a Person, except for adequate consideration or in the ordinary course of the 
Borrower',s business in its reasonable judgment. 

Section 6.5. Assets. Purchase or own any real property or personal property incidental 
thereto other than the Projecf. 

Section 6.6. Transfers. Make, suffer or pemift the occurrence of any Transfer other lhan a 
transfer permitted under the Consfruction Fundhig Agreement, nor transfer any material license required 
for the operafion of die Projecf. 

Section 6.7. Debt. Other than as expressly approved hi writing by the Funding Lender, 
create, incur or assume any indebtedness for bonowed money (includuig subordinate debt) whether 
unsecured or secured by all or any portion of the Project or inleresl therein or in the Bonower or any 
partner thereof (including subordinate debt) other than (i) the Bonower Payment Obligalions, (u) the 
Subordinate Debt, (fti) secured indebtedriess incurred pursuant lo br permitted by the Borrower Loan 
Documents and the Funding Loan Documents, (iv) unsecured deferred developer fees as pennitted 
pursuani to thc terms of fhe Development Services Agreement (as defined in the Partnership Agreement), 
and (v) trade payables inclined fti the ordinary course of business, , 

Section 6.8. Assignment of Rights. Without the Funding Lender's pribr Written Consent, 
attempt to assign the Bonower's rights or interest under any Bonowef Loan Documeril br Funding Loan , 
Document in contravention of any Bonower Loan Document pr Funding Loan Document. 

; , Section 6.9. . Principal Place of Business. iChange its principal place of business without 
providing 30 days' prior Written Nolice of the change to the Funding Lender and the Servicer. ,; 
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Section 6.10. Partnership Agreement. Without the Funding Lender's prior Written Consent 
(which consent shall not be umeasonably withheld, conditioned or delayed) sunender, terminate, cancel, 
modify-, change, suppleraent, alter or .amerid in any material respect, or v/aive br releasie in any material 
respect, any bf fts rights or remedies under die Partnership Agreement, except as permitted by and in 
accordance with the Security Instnifnenf or Constraction Funding Agreement; provided, however, the 
consent of Funding Lender is nof requfred for an ameridment of the Partnership Agreement (i) permitted 
by Section 6.6 of the Constraction Fmiding Agreement, (ii) resufting solely from the "Permitted Tfansfer" 
of partnership interests of Bpnower as defined in and pemiitted by the Consti-uction Funding Agreemenl, 
or (iii) conecting scrivncr's enors. 

Section 6.11. E:RISA. Maintain, sponsor, conriibute to or become obligated to contribute to, or 
suffer or permit any ERISA Affiliate of the Bonpwer to, maintain, sponsor, contribute to or become 
obligated to contribute to, any Plan, or pennit the assets ofthe Borrower to become "plan assets," whether 
by operaiion of law or under regulations proinulgated under ERISA. 

Sectiou 6.12. No Hedging Arrangements. Witiiout the prior Written Consent of the Funding 
Lender or unless othenvise required by this Bonower Loan Agreement, the Bonower vvill not enter into 
or guarantee, provide security for or otherwise undertake any form bf cbntractual bbligatibn with respect 
to any inlerest rate swap, iriteresf rate cap or other anangement thaf has the effect of an interest rate swap 
or interest rate cap or that othenvise (directly or indirectiy, derivatively or sy-nthetically) hedges interesf 
rate risk associaled with being a debtor of variable rate debt or any agreenient or other arrangement to 
enter uito any of the above on a future date or after the occunence of one or more events ui the futiire. 

Section 6.13. Loans and Investments; Distributions; Related Party Payments. 

(a) Wfthout the prior Written Consent of Funding Lender in each instance, Bonovver 
shall not (i) lend mpney, make inveslments, or extend credit, other than in the ordftiary course of 
its business as presently conducted; or (ii) repurchase, redeem of othenvise acquire any interest in 
Bonower, any Affiliate or any other Person ownmg an interest, directly or indirectly, in 
Bonower, or make any distribution, in cash or in kind, in respect of interests in Bonovver, any 
Affdiate or any other Persori owning an interest, direcitly or indirecfiy, in Bonowef (except to die 
extent pennilted by the Security Inslmmenl and subject fo the limitations set forth iu Section 5.27 
hereof). 

(b) Disbursements for fees and expenses of any Affiliate of Bonower and developer 
fees (however characterized) will only be paid to the extent that such fee or expense bears a 
proportionate relationship fo the percentage of corapletiori ofthe coiistraction or rehabiUtation, as 
the case may be, ofthe Improvements, as determined by fhe Constmction Consultant, and oidy 
after deducting the applicable Retainage. Except as otherwise permitted hereunder or by the 
Funding Lender, no Disbursements, for the Developer Fee or any "deferred developer fees" shall 
be made prior to the payment in full of the Bonower Payriierit Obligations other than in 
accordance with the Approved Developer Fee Payment Schedule. 

Section 6.14. Amendment of Related Documents or CC&R's. Without fhe prior Written 
Consent of Fimding Lender hi each instance, except a;S proyided herein, Bonower shall not enter into or 
conserit to ariy amendment, termination, friodification, or other alteration of any ofthe Related Dpcuihents; 
or any of the CC&R's (including, wfthout Umilation,-those contained in the Bonowef Loan Agreement, 
any. Architect's Agreeraent or Engineer's Contract, any Constmction. Contract- and any Management 
Agreernent, but excluding die Partnership Agreement, which is icovered by Section 6.10), or any 
assignment,! fransfer, pledge or hypothecatibn of any of its rights thereunder, if any. 
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Section 6.15. Personal Property. Bonower shall not install materials, pefsPnal property, 
equipment or fixtures subject tp any security agreement or bther agreement or contract wherein the right 
is reserved to any Person other than Bonower to remove or repossess any such materials, equipment or 
fixtures, or whereby title fo any of the same is not completely vested in Bonower at the time of 
instaUation, without Funding Lender's prior Written Consent; provided, however, that this Section 6.15 
shall riot apply lo laundry equipment or other equipment that is owned by a ihfrd-party vendor and 
commercial tenants. 

Section 6.16. Fiscal Year. Without Funding Lender's Written Consent, which shall not be 
unreasonably withheld, neiiher Bonower nor General,Partner shall change the tunes of commencement of 
temiiriation of its fiscal year or other accounting periods, or change its methods of accounting, other than 
to conform to GAAP. 

Section 6.17. Publicity. Neitiier Bonower nor General Partner shall issue any publicity release 
or other communication to any print, broadcast or on-line media, post any sign or in any other way 
identify Funding Lender or any of its affiliates as the source of the financing provided for herein, without 
the prior written approval of Funding Lender in each instance (provided thaf nothing hefem shaU prevent 
Bonower or General Partner from identifying Funding Lender or its affiliates as the source of such 
fmancing to the extent that Borrower or General Partner are required to do so by disclosure requirements 
applicable tp publicly held companies). Bonovver and General Partner agree that no sign shall be posted 
on fhe Project in connection With the constraction or rehabilitation of the Improvements unless such sign 
identifies the Funding Lender and its affiliates as the source of the financing provided fbr herein or 
Fundhig Lender cbnsents tb not bemg ideniified bn any such sign. 

Section 6.18. Subordinate Loan Documents. Without Funding Lender's prior written 
consent, Bonower will not sunender, terminate, cancel, modify, change, supplement, aher, amend, vyaive, 
release, assign, transfer, pledge or hypothecate any of its rights or remedies under the Subordinate Loan 
Documents. 

Section 6.19. Ground Lease. Wfthout the Funding Lender's prior wriften consent, the 
Bonower will not sunender, terminate, cancel (or permit any cancellation, termination or sunender), 
modify, change, supplement, alter, amend, waive, release, assign, transfer, pledge or hypothecate any of 
its rights or remedies under the Ground Lease and any attempt on the part of Bonower to do so without 
such prior vvritten consent of Funding Lender shall be null and void and ofno effect. 

A R T I C L E V I I 
R E S E R \ T : D 

ARTICLE Vin 
DEFAULTS , 

Section 8.1. Events of Default. Each of the following events shaft constitute an "Event of 
Defaulf under the Bonower Loan Agreement: 

- (a) failure by the Bonower to pay any Bonower Loan Payment in the manner and on 
; . the date such payment is due in accordance wfth the terms and prbvisibns of one or both of the 

Borrower Notes, or the failure by the Bonower tb pay ariy .Additibnal Bonower Payment on the 
date such pajTnent is due in accordance with the terrns and provisions of one or both ofthe 

. '-.'.'• -•-••"•'',! • -55 
;01304381.18.'.--;̂ -̂ ;̂-!-. - ;̂  . ' - • ' " • - - " ; i . : - i - . - : ' : !-i: - :.-:• 



Bonower Notes, the Security Instiniment, this Bonower Loan Agreement or any other Bonower 
Loan Documenf; 

(b) failure by or on behalf bf the Bbnower to pay when due any amount (other than 
as provided in subsection (a) above or elsewhere in this Section 8.1) requfred to be paid by the 
Bonower under this Bonower Loan Agreement, one pr both of the Bonower Notes, fhe Security 
fristniment or any of the other Bonowef Loan Documents or Funding Loan Documents, including 
a fafture to repay any amounts that have been previously paid but are recovered, attached or 
enjoined pursuant to any insolvency, receivership, Uquidation or similar proceedings, which 
default remains uncured for a period of five (5) days after Writien Notice thereof shall have been 
given tp the Bonower; 

(c) an Event of Defauft, as defined by a Bonower Nole, the Security Instrament, the 
Constmction Funding Agreemerit or any other Bonoweir Loan Document, occurs (or to the extent 
an "Event of Defaulf is not defined in any other Bonower Loan Document, any default or breach 
by the Bonower, General Partner or any Guarantor of any of its obligations, covenants, 
representations or wananties under such Bonower Loan Document occurs and any applicable 
notice and/or cure peribd has expired); 

(d) any representation or wananty made by ariy of the Borrower, the General Partner 
or any Guarantor in any Bonower Loan Document or Funding Loan Docuraent to which if is a 
party, or in any report, certificate, financial statement or other instmment, agreement or document 
fumished by fhe Bonower, the General Partner or any Guarantor in conneclion wfth any 
Bonower'Loan Docuraent or Funduig Loan Document, shall be false or misleading in any 
material respect as ofthe Closing Date; 

(e) the Bonower shall make a general assignment for the benefit of creditors, or shall 
generally not be paying its debts as they become due; 

(f) the Borrower Controlling Eritity shall make a general assigmiient for the benefit 
of creditors, shall generally not be paying its debts as fhey become due, or an Act of Bankmptcy 
wilh respect to the Bonower Controlling Entity shall occur, unless in all cases the Bonower 
Controlling Entity is replaced wilh a substitute Bonower Controlling Entify lhal satisfies the 
requirements of Section 6.6 of the Constmction Funding Agreemenl; which, ih the case of a non
profit Bonower ControUing Entity, may bc rejplaced within sixty (60) days of such event with 
another non-profit Bonower Controlling Entify acceptable to the Funding Lender, hi which case 
no Event of Default shall bc deemed to have occurred; 

(g) ariy portion bf Bbnbwer Defened Equity tb be made by the Equity Investbr and 
required for (i) completion of the constmction or rehabiUtation, as the case may be, of the 
Impfbvements, or (ii) the operation of the Improvements, is not received iri accordance wfth the 
terms of the Partnership Agreement after the expiration of all applicable notice and cure periods; 

(h) the failure by Bonower or any ERISA Affiliate of Bonower to cbmply in all 
respects with ERISA, br the occunence bf any bther event (with respect tb the failure of 
Bonower pr any ERISA AffiUate to pay any araount required to .be paid under ERISA or! with 
respect to tiie termination of, pr withdrawal of Bonower Pr any ERISA iAffiliate from, any 

! employee benefit or welfare plan subjecf to ERISA) die effect of which is to impose upon 
Bonovver (after giving effect to the tax consequences thereof) for fhe payment of any amoimt hi 
excess of Fifty Thousand Dollars ($50,000); 
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(i) a Bankraptcy Everit shall occur wfth respect to. Bonower, General Partner or any 
Guarantor, or there shall be a change in the assets, liabilities or fmancial position of any such 
Person which has a material aidverse effect upon the abUity of such Persbn lb perform such 
Person's bbligations under this Bonower Loan Agreement, any other Bonower Loan Document 
or any Related Document; provided that any such Bankmptcy Event with respect to a Guarantor 
shall not constitute an Event of Defauft if the Bonower replaces such Guarantor with a person or 
entity satisfying the Funding Lender's mortgage credit standards fbr principals and acceptable to 
the Funding Lender in its sblc and absblute discretibn wfthin thirty (30) days after riotice thereof 
from the Funding Lender and such replacement guarantor executes and delivers to Funding 
Lender a guaranty in the form of the Guaranty or in such other fonn as is acceptable to Funding 
Lender; 

(j) all or any part of the property of Borrower is attached, levied upon or othenvise 
seized by legal process, and such attachment, levy or seizure is nol quashed, stayed of released; 

. (i) prior to completion of the construction or rehabilitatibn, as the case may be, of the 
Improvements, within ten (10) days of the date thereof or (ii) after completion of the constmction 
or rehabilitation, as the case may be, of the Improvements, within thirty (30) days of the date 
thereof; 

(k) subject to Section 10.16 hereof. Borrower fails to pay when due any monetary 
obligation (other than pursuant to this Bonower Loan Agreemenl) lo any Person in excess of 
$100,000, and such failure continues beyond the expiration of ariy applicable cure or grace 
periods; 

(1) any material litigation or proceeduig is commenced before any Governmental 
Authority against or affecting Bonovver, General Partner, any Guarantor or property of Bonower, 
General Partner or Guarantor, or any part thereof, and such litigation or proceeding is not 
defended diUgently and fti good faith by Bonower, General Partner or such Guarantor, as 
applicable; 

(m) a final judgment or decree for monetary damages in excess of $50,000 or a 
monetary fine or penafty (not subject to appeal or as to vvhich the lime for appeal has expfred) is 
entered against Bonower, General Partner or any Guarantor by any Govemmental Authority, and 
such judgment, decree, fine or penafty is not paid and discharged or stayed (i) prior to completion 
of the constmction or rehabilitation, as the case may be, of the Improvements, within ten (10) 
days after entry thereof br (ii) after conipletion of the constmction or rehabiUtation, as the case 
may be, ofthe Improvements, within thirty (30) days afier entry thereof (or such longer period as 
may be permitted for payment by fhe terms of such judgment, fine or penafty); 

(n) a final, un-appealable and uninsured money judgraent or judgraents, in favor of 
any Person other than a Govemmental Authority, in the aggregate sum of $50,000 or, more shall 
be rendered against Bonower, General Partner or any Guarantor, or against any of their 
respective assets, that is not paid, superseded or stayed (i) prior to completion of the coristraction 
or rehabilitation, as the iiase may be, of the Improvements, witlftn ten (10) days after entiy thereof 

: or (ii) afte;r completion of the constmction or rehabilitation, as the; case may be, of the 
Improvements, within thirty (30) days after entry thereof (or such longer period as may be 
permitted for payment by the terms of such judgment); or any .levy of executiori, writ or wanant 
bf attachment, pr similar process, is entered or filed against Bpnower, General Partner or any 
Guarantor, or against any of thefr respective assets (thaf is likely to haye a inaterial adverse effect • 
upbn the ability of Bonower, General Partner or such Guarantor to perform thefr respective" 
obligations under this Bonower Loan Agreement, any other Bonower Loan Document or any 
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Related Document), and such judgment, writ, wanant or process shall remain unsatisfied, 
unsettled, unvacated, unhanded and unstayed (i) prior to completion of the constmction or 
rehabiUtation, as the ease may be, of the Improvements, for a period of ten (10) days br (ii) after 
completion of the constmction or rehabilitation, as the case may be, of thc Improvements, for a 
period of thirty (30) days, or in any event later than five (5) Business Days prior to the date of any 
proposed sale thereurider; provided that any such judgment, decree, fine or penalty against a. 
Guarantor shall not constitute an Event of Default if the Bonower replaces such Guarantor with a 
person or entity satisfying the Funding Lender's mortgage credit standards for principals and 
acceptable to the Funding Lender in ils sole and absolute discretion witiiin thirty (30) days after 
nolice thereof from the Funding Lender and such replacement guarantor executes and delivers to 
Funding Lender a guaranty in the form of the Guaranty or in such other form as is acceptable to 
Fundftig Lender; 

(o) die ftiabihfy of Bonower lo satisfy any condition for tiie receipt of a 
Disbursement hereunder (other than an Eyent of Default specifically addressed in this Section 
8.1) and failure to resolve the situation to the satisfactibn bf Funding Lendef for a period ui 
excess of tiiirty (30) days after Written Notice from Funding Lender unless (i) such inabiUty shall 
have beein caused by conditions beyond the control of Borrower, including, without limitation, 
acts of God or the elements, fire, strikes and dismption of shipping; (ii) Borrower shall have made 
adequate provision, acceptable to Funding Lender, for the protection of materials stored on-site or 
off-sile and for the protecfion of the Improvements to the ex;tent then constmcted against 
deterioration and against other loss or damage or theft; (iii) Bonower shall furnish to Funding 
Lender satisfactory evidence that such cessation of constmction or rehabilitation will not 
adversely affect or interfere whh the rights of Bonower under labor and materials contracts or 
subcontracts relating to the constraction or operation of the Improvements; and (iv) Bonower 
shall furaish to Funding Lendef satisfactory evidence that the completion bf tile constraction or 
rehabilitation of the Improvements can be acconiplished by the Completion Date; 

(p) the construction or rehabilitation of the Improvements is abandoned or halted 
prior to complelion for any period of thirty (30) cbnsecutive days; 

(q) Bonower shall fail to keep in force and effect any material permit, license, 
consent or approval required under this Bprrower Loan Agreement, or any Govemmental 
Authority with jurisdiction over the Mortgaged Property or the Projeel orders or rcqm'res that 
construction or rehabilitation of fhe Improvements be stopped, in whole or in part, or fhat any 
requfred approVal, license or permit be withdrawn or suspended, and the order, requfrement, 
withdrawal or suspension remains in effect fpr a period of thftty (30) days; 

(r) failure by the Bonower to Substantially Complele the constmction or 
rehabiUtation, as the case may be, bf the Improvements in accbrdance wilh iMs Bonovyer Loari 
Agreement on or prior to the Substantial Completion Date; , 

(s) fafture by Bonower to complete the constmction or rehabiUtation, as the case 
may be, of the Improvements in accordance with this Bonower Loan Agreeraent on or prior to 
the Complelion Dale; 

(t) the occurrence of a default or failure of condition under the Perraanent Loan 
Coramitment or the expiration, termination or canceUation pf the Permanerit Loan Comraitirient; 
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(u) . fafture by any Subordiriate Lender to disburse the proceeds of its Subordinate 
Loan in approximately such amounts and at approximately such tunes as set forth in the Cost 
Breakdown and in the Subordinate Loan Docunienfs; 

(v) an "Event of Default" or "Default" (ias defmed in the applicable agreement) shall 
occur under any of the Subordinate Loan Documents, CC&Rs or the Redevelopment Agreement, 
after the expiration of all applicable notice and cure periods; or 

(w) any failure by the Bonower to perform, or comply with any of its obligations 
under this Bonower Loan Agreement (olher than those specified in this Section 8.1), as and when 
required, which continues fbr a period of thirty (30) days after written notice of such failure by 
Funding Lender or the Servicer on its behalf to the Bonower; provided, however, if such failure 
is susceptible of cure but cannot reasonably be cured withfti such thirty (30) day period, and the 
Bonower shall haye coniiiienced to cure such failure within such fhfrty (30) day period and 
Ihereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall 
bc extended for an additional period of time as is reasonably necessary for the Bonower in the 
exercise of due diligence to cure such failure, such addhional period not to exceed sixty (60) 
days. However, no such notice or grace period shall apply tb the extent such failure could, hi the 
Funding. Lender's judgment, absent immediate exercise by the Fundmg Lender of a right or 
remedy imder this Borrower Loan Agreement, result in harm to the Funding Lender, impairment 
of the Bonower Notes of ihis Bonower Loan Agreement or aiiy security given under any other 
Bonower Loan Docuraent. 

Section 8.2. Remedies. 

Section 8.2.1 ,\cceleration. Upon the occurrence of an Event of Defauft (bther than 
an Event bf Defauft described in paragraph (e), (f) br (i) of Section 8.1) and at any time and frpm tune to 
time thereafter, as long as such Event of Default continues to exist, in addftion to any bther rights or 
remedies available to the Gbvemmental Lender pursuant to the Bonower Loan Documents or at law or in 
equity, the Funding Lender may, take such action, without notice or demand, as the Funding Lender 
deems advisable to protect and enforce its rights against the Borrower and in and to the Prbject, uicluding 
declaring the Bbnower Payment Obligations to be immediately due and payable (including, without 
limitation, the principal of Prepayment Preniiurri, ifany, and interest on and all other amounts due on the 
Bonower Noles to be imraediately due and payable), without nolice or demand, and apply such paymenl 
of the Bonower Paynient Obligations in any manner and in any order delermined by Funding Lender, in 
Funding Lender's sole and absolute discretion; and upon any Event of Defauft described in paragraph (e), 
(t) or (i) of Section 8.1, the Bomiwer Payment Obligations shall become immediately due and payable, 
wfthout notice or demand, and the Bonower hereby expressiy waives any such notice or demand, 
anything contained in any Bonovver Loan Docurnent to the contrary notwithstanding. Notwithstanding 
anything herein to the contrary, enfbrcement of remedies hereunder and uridef the Fundftig Loan 
Agreeriient shaft be confrolled by the Funding Lender. 

Section 8.2.2 Remediies Cumulative. Upon the pccunence of an Event of Default, all 
or any one or more ofthe rights, powers, privileges and other remedies available to fhe Funding Lender 
against the Bonower under the Bonower Loan Documents or at law or in equify may be exercised by the 
Funding Lender, at any time and from time to time, whether or not aft of any of the Bonower Payment 
Obligatioris shall be declared due and payable, and whether or not the Funduig Lender shall have 
commenced any foreclosure proceeding or bther actibn for the enfbrcement of fts rights arid remedies 
under any bf the !Borrower Lban DbcuriienfS; Any such actibns taken by the Funding Lerider,shaU be;; 
cumulative and cbncunent and may be pursued independently, singly, successively, together or otherwise, 
at such time and in such order as die Fundiiig Lender may determine in its sole discretion, to the fullest 
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extent permftted by law, without impairing or otherwise affecting the other rights and remedies of the 
Fundftig Lender permitted by lavv, equity or contract pr as set forth in the Bonower Loan Documents. 
Without limiting the generaUty of the foregoing, the Bonower agrees thaf i f an Event of Default is 
cbntinuing, all Liens and bther rights, remedies or privileges provided to the Funding Lender shall remain 
in full fbrce and effect until they have exhausted all bf its remedies, the Security Instmment has been 
foreclosed, the Project has been sold and'or otherwise realized upon satisfaction of Uie Bonower Payment 
Obligations or the Bonower Paymenf Obligations has been paid in full. To the extent permitted by 
applicable, law, nothing contained hi any Bonovver Loan Document shall be constmed as requiring the 
Funding Lender fo resort to any portion of the Project for the satisfaction of any of the Bonower Payraent 
Obligations in preference or priority to any other portion, and the Funding Lender may seek satisfaction 
out of the Projeel or any part thereof, in its absolute discretion. 

Notwithstanding any provision herein to the contrary, the Governmental Lender and the Funding 
Lender agrees lhal any cure of ahy default made or tendered by the Equity Investor and/or the Special 
Liriiited Partner shall be deemed tb be ia cure by the Bonower and shall be accepted or rejected on the 
same basis as i f made or tendered by the Bonower. 

Section 8.2:3 Delay. No delay or omission to exercise any remedy, right, power 
accraftig upon an Event of Default, or tiie granting of any indulgence or compromise by the Funding 
Lender shaft impafr any such remedy, right or power hereunder or be construed as a waiver thereof, but 
any such remedy, right or power may be exercised frora time to time and as often as may be deemed 
expedient. A waiver of one Potential Defaulf or Evenf of Default shall not be construed to be a waiver of 
any subsequent Potential Defauft or Event of Default or to impair any remedy, right or power consequent 
thereon. Notwithstanding any other provision of this Bonower Loan Agreement, the Funding Lender 
resenes the right to seek a deficiency judgment or preserve a deficiency claim, in connection with the 
foreclosure of the Security Instrument to the extent neeessary to foreclose on the Project, the Rents, the 
fiinds or any other collateral. 

Section 8.2.4 Set Off; • Waiver of Set Off. Upon the occunence of an Evenl of 
Default, Funding Lender may, at any time and frorii time; to time, wfthout notice tb Bonower or any other 
Person (any such notice being expressly waived), set off and appropriate and apply (against and on 
account ofany obligations and liabilities of Bori-ower to Funding Lender arising under or connected with 
this Bonower Loan Agreement and the other Bonower Loan Documents and the Funding Loan 
Documenis, irrespective of whether or not Funding Lender shall have made any demand therefor, and 
although such obligations and liabilities may be contingent or unmatured), and Bonower hereby grants to 
Funding Lender, as security for the Bonower Payment Obligations, a security interest in, any and all 
deposits (general of special, including but not limfted to Debt evidenced by certificates of deposit, 
whether matured or unmatured, but not including trust accounLs) and any other Debt at any time held or 
owing by Funding Lender to or for the credit or the account of Bonovver. 

Section 8.2.5 Assumption of ObUgations. In the event that the Funding Lender or its 
assignee or designee shall become the legal or beneficial owner of the Project by foreclosure or deed fti 
lieu of foreclosure, such party shall succeed IP the rights and the obligations of the Bbrrower under this 
Bonower Loan Agreement, the Bonower Notes, the Regulalory Agreement, and any other Bonower 
Loan Documents and Funding Loan Documents to vvhich the Borrower is a party. Such assumption shall 
be effective from aind after the effective date of such acquisifion and shall be made with the benefit of fhe 
limitations of liability set forth therein and without any liabftity for the prior acts (br inaction) of the 

• Bonower. • • , ' . • , • , 

Section 8.2.6 Accounts Receivable. Upon the occunence of an Event of Default, 
Fimding Lender shah have the right, to the extent permitted by law, to impound and lake possession of 

•-!•'-. ,.:.-- . : • - •̂ ' \-60-
01304381.18 ; . • ; . : 



books, records, notes and other documents evidencing Bonower's accounts, accounts receivable and other 
claims for payment of money, arising fti connection with die Project, and to make direct coUectibns bn 
such accounts, accounts receivable and claims for the benefit o f Funding Lender. 

Section 8.2.7 Defaults under Other Documents. Funding Lender shall have the right 
to cure any defauft under any of the Related Documents and the Subordinate Loan Documents, but shall 
have no obUgation to do so. 

Section 8.2.8 Abatement of Disbursements. Notwithstanding any provision to the 
contrary herein or any of the other Bonower Loan Documents or the Funding Loan Documents, Fundftig 
Lender's obUgation fo make further Disbursements shall abate (i) during the contftiuance ofany Potential 
Default, (ii) after any disclosure to Funding Lender of any fact or circumstance fhat, absent such 
disclosure, would cause any representation or wananty of Bonower to fail to be tme and conect in all 
material respects, unless and until Funding Lender elects lo perniit fiirther Disbursements notwitiistanding 
such event or circumstance; and (iii) upon the occunence of any Event of Default. 

Section 8.2.9 Completion of Improvements. Upon the occunence of any Event of 
Default, Funding Lender shaU have the right tb caiise an independent cbntractbf selected by Funding 
Lender to enter ftitb pbssession ofthe Project and to perfbrm any and all work and labor necessary for the 
completion of the Project substantially in accordance wfth the ,Plans and Specifications, i f any, and to 
perform Bonower's obligations under this Bonower Loan Agreement. All suras expended by Funding 
Lender for such purposes shall be deemed to have been disbursed to and bonowed by Borrovver and shall 
bc secured by the Security Documenis. 

Section 8.2.10 Right to Directiy Enforce, Notwithstanding any otiicr provision hereof 
to the contrary, the Funduig Lender shall have the right to directly enforce all rights and remedies 
hereunder with or wfthout ftiyolvement ofthe Goveramenlal Lender, provided that only the Goveramental 
Lender may enforce the Unassigned Rights that exclusively benefit Govemmental Lender and Funding 
Lender shall riot impafr Gbvernmental Lender's enforcement of such Unassigned Rights. 
Notwithstanding the foregoing, the Governmental Lender and tiie Funding Lender shaU have the right lo 
enforce all rights and remedies mider Secfions 5.14, 5.15 and 5.17, with of wfthout involvement of the 
other party. In the event that any of the provisions sel forth in this Section 8.2.10 are inconsistent with the 
covenants, terms and conditions of the Security Instmment, the covenants, terras and condftions of the 
Security Instrument shall prevail. 

Section 8,2,11 Power of Attorney. Effective upon the occunence of an Evenl of 
Default, and contftiuftig until and unless such Event of Default is cured or waived, Bonovver hereby 
constitutes and appoints Funding Lenderi or an independent contractor selecled by Funding Lender, as its 
tine and lawful attorney-in-fact with full power of substitution^ for the purposes of completion of the 
Project and perfonnance of Bonower's obligatioris under this Bonower Loan Agreement in the name Pf 
Bonower, and hereby empowers said attomey-in-fact tp.do any or all of the foUbwing upon the 
occurrence and continuation of an Event of Default (it being understood and agreed that said power of 
attomey shall be deemed to be a power coupled wfth an iriterest vvhich cannot be revoked until full 
payment and performance of all obligations under this Bonower Loan Agreemerit and the other Bonower 
Loan Documents and. the Funding Loan Documents): 

(a) , to use any pf the fonds of Bpnovver or Generd.Partner, fticluding any balance of 
the Bonower Loan, as applicabie, and ariy funds which may be held by Funding Lendef for 
Bonower (includftig all funds in all deposft accburiits in vvhich Bonower has granted to Funding 
Lender a security interest), for the purpose! of effecting ;completion of the constraction or 
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rehabilitation, as the case may be, of the Improvements, in the manner called for by the Plans and 
Specifications; 

(b) to make such additions, changes and conections in the Plans and Specifications 
as shall be necessary or desirable to complete the Project in substantially the manner 

. . contemplated by the Plans and Specifications; 

(c) to employ any confractors, subcontractors, agents, architects and inspectors 
required for said purposes;, 

(d) to employ attomeys to defend against attempts to interfere with the exercise of 
power granted hereby; 

(e) to pay, settle or compromise all existing bills and claims which are or may be 
liens against the Project, the Improvements or the Project, or may be necessary or desfrable for 
the completion ofthe constmction or rehabilitation, as fhe case may be, of the Improveraents, or 
clearance of objecfipns to or encumbrances pn title; 

(f) to execute all applicafions and certificates in the name of Bonower, which may 
be required by ariy other constraction contract; 

(g) to prosecute and defend all actions or proceedings in connection with the Projecf 
and to lake such action, require such performance and do any and every other act as is deemed 
necessary with respect to lhe complefion of the constmction or rehabilitation, as the case may be, 

. of the Improvements, which Bonower might do on ils own behalf; 

(h) to let new or additional contracts to the extent not prohibhed by their existing 
contracts; 

(i) to employ watchmen and erect security fences to protect the Project from injuiy; 
and 

(j) to take such action and requfre such performance as il deems necessary under any 
of the bonds or insurance policies lo be fumished hereunder, to make settlements and 
compromises vvitii the sureties or insurers thereunder, and in conneclion therewith to execute 
instraraents of release and satisfaction. 

It is the intention of the parties hereto lhal upon the occunence and continuance of an Event of 
Default, rights and reraedies may be pursued pursuant to the terms of the Bonpwer Loan Docuraents and 
the Funding Loan Documents. The parties hereto acknowledge that, among the possible outcomes to the 
pursuit of such remedies, is the situation where the Funding Lender assignees or designees become the 
owner of tiie Project and assume the obligations identified above, and the Bonower Notes, the BPnowef 
Loan and the other Bonower Loan Documents and Funding Loan Documents remain outstanding. 

ARTICLE IX 
SPECIAI. PROVISIONS 

Section9.i.- ! Sale ofNotes and Secondary Market Transaction. , 

Section 9.1.1 , Cooperation. Subject to the restricfions of Section 2.4(b) ofthe Funding 
Loan Agreement, at the Fundftig Lender's or the Servicer's request (to the extent nbt afready requfred to 
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be provided by the Bonower under this Borrower Loan Agreement), the Bonower shall use reasonable 
efforts to satisfy the market standards to which the Funding Lender or the Servicer customarily adheres or 
which may be reasonably requfred in the marketplace or by the Funding Lender or the Servicer fti 
connection with pne or more sales or assignments of all or a pbrtibn bf the Gbvemmental Lender Nbtes 
and the Fundftig Loan or participations therein or securitizations of single or multi-class securities (the 
"Securities") secured by of evidencing ownership interests in all or a portion ofthe Governmental Lender 
Notes and the Fundftig Loan (each such sale, assignment and/or securitization, a "Secondary Miarket 
Transaction"); provided that neither the Bonpwer nor fhe Govemmental Lender shall incur any thfrd 
party or other out-of-pocket cosls and expenses in connection with a Secondary Market Transaction, 
including the costs associated with the deUvery of any Provided Information Pr any opinion required hi 
cormection therewith, and all such costs shall be paid by the Funding Lender or the Servicer, and shall not 
materially modify Borrower's rights or obligations. Without liriiiting the generality of the foregoing, the 
Bofrower shall, so long as the Bonower Loan is still outstanding: 

(a) (i) provide such financial and other irifprmation with respect lo the Bonower 
Loan, and with respect to the Project, the Bonower, the Manager, the contractbr of thc Project or 
the Bonower Controlling Entify, (ii) provide financial statements, audited, if available, relafing to 
the Project with customary disclaimers for any fonvard looking statements or lack of audit, and 
(iii), at the expense of die Funding Lender or fhe Servicer, perform or permif or cause to be 
performed pr pemiitted such site inspection, appraisals, surveys, market studies, environmental 
reviews and reports (Phase I's and, if appropriate. Phase II's), engineering reports and bther due 
diligence ftivestigations of the Project, as may be reasonably requested from time to time by the 
Funding Lender or the Senicer or the Rating Agencies or as may be necessary or appropriate in 
connection with a Secondary Market Transaction or Exchange Act requfrements (the ilems 
provided to the Funding Lender or fhe Servicer pursuant to this paragraph (a) being called the 
"Provided Information"), together, if customary, wfth appropriate verification of and/or 
consents to thc Provided Information through letters of auditors or opinions of counsel of 
independent attomeys acceptable to fhe Funding Lender or fhe Senicer and the Ratftig Agencies; 

(b) make such representafions and wananties as bf the closing dafe of any Secondary 
Market Transaction vvith respect to the Project, the Bonovver, the Bonower Loan Documents and 
lhe Fundftig Loan Documents reasonably acceptable to the Funding Lender or the Servicer, 
consistent with tiie facts covered by such representations and wananties as Ihey exist on the date 

, thereof; and 

(c) execute such amendments to lhe Bonbwer Loan Documents and the Furiding 
Loan Documents to accommodate such Secondary Market Transaction so long as such 
amendment does not affect the material economic terms of the Bonower Loan Documents and 
the Funding Loan Documents and is not othenvise adverse fo the Bonower in its reasbnable 
discretion. 

Section 9.1.2 Use of Information. The Bonower understands dial certain ofthe 
Provided Information and the required records may be included in disclosure documents in connection 
with a Secondary Market Transaction, including a prospectus or private placement memorandum (each, a 
"Secondary Market Disclosure Document"), or provided or made available to investors or prospective 
investors in the Securities, the Rating Agencies and service providers br other parties relating tb the 
Secondary; Market Transaction. In the event that the Secbndary Market Disclbsure Document isi required 
to be revised, the Bonbwer shall cboperate, subject to Section 9.1.1(c) hereof with the Fundirig Lender 
and the Servicer in updating the Provided Information or requfred fecords fbr inclusibn br summary in the 

! Secondary Market Disclosure Document or for other use reasonably requfred in connection with a 
Secondary Market Transaction by providing all reasonably requested cunent uiformatipn pertaining to the 
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Bonower and the Project necessary fo keep the Secpndary Markel Disclosure Dbcument accurate and 
complete in all material respects wfth respect to such matters. The Borrower hereby consents tb any and 
all such disclosures of such infbrmatibn. . 

Section 9.1,3 Borrower ObUgations Regarding Secondary Market Disclosure 
Documents. In connection with a Secondary Market Disclosure Diocumenl, the Bonower shall provide, 
br in the case of a Borrower-engaged third party such as the Manager, cause ft to provide, information 
reasonably requested by the Fundftig Lender pertaining lb the Bbnbwer, the Project or such thfrd party 
(and portions of any other sections reasonably requested by the Funding Lender pertaining to the 
Bonower, the Project or the third party). The Bonower shall, if requested by the Funding Lender and the 
Servicer, certify in writing that the Bonower has carefully examined those portions of such Secondary 
Market Disclosure Document, pertaining to the, Bonower, the Project or the Manager, and such portions 
(and portions of any other sections reasonably requested and pertaining to the Bonower, the Project or the 
Manager) do nol contain any untriiie statement ofa material fact br omit to state a material fact neces.saiy 
in order to make the statements made, in the light of the circumstances unde;r which Ihey were made, not 
misleading; provided that the Bonovver shall not be required to make ariy representations or vvananties 
fegarding any. Provided Infonnafion obtained from a third party except vvfth respect to information it 
provided to such parties. Furthermore, the Bonower hereby indemnifies the Fimding Lender, the 
Governmental Lender and the Servicer for any Liabilities to wluch any such parties may become subject 
to the extent such Liabilfties arise out of or are based upon the use of the Provided. Information in a 
Secondary Market Disclosure Document; prpvided fhat the Bbnower shall not provide any 
hidemnificafion regarding any Provided Information obtained from unrelated third parties except vvitii 
respect to information il provided to such parties. 

Section 9.1.4 Borrower Indemnity Regarding Filings. In connectibn with filings 
under the Exchange Act br the Securities Act, the Bbnower shall (i) indemnify Funding Lender, the 
Govemmental Lender and the undenvriter group for any securities (the "Underwriter Group") and all 
officials, employees and agents of any of them for any LiabiUties to which Funding Lender, the Servicer 
or the Undenvriter Group may become subject insofar as the Liabilities arise out of or are based upon the 
omission or alleged omission to state in the Provided Infonnation of a material fact required to be stated 
in the Provided Infonnation in order lo make the statements in the Provided Information, in the light of 
the cfrcumstances under which tiiey were made not misleading and (ii) reimburse the Funding Lender, the 
Servicer, the Undenvriter Grbup iind bther indemnified parties listed above for any legal or olher 
expenses reasonably incuned by the Funding Lender, the Servicer or the Undenvriter Group in 
comiectibn with defending or investigating such Liabilities; provided that the Bonower shall nol provide 
any indemnification regarding any Provided Infomiation obtained from unrelated tiurd parties except w'ith 
respect to information ft provided to such parties. 

Section 9.1.5 Indemnification Procedure. Promptly after receipt by an indemnified 
party under Sections 9.1.3 and 9.1.4 hereof of notice of the commencement of any action for which a 
claim for indemnification is to be made against the Bonow'er, such indemnified party shall notify the 
Bonower in writing of such commencement, bul the omission to so notify the Bonower will not relieve 
the Bonower from any liability that it may have, to any inderianified party hereunder except to the extent 
that failure to notify causes prejudice tb the Bbnower. In the event that any acfion is brought against any 
indemnified party, arid if notifies the Bonower of the coniimencement thereof, the Bonower will be 
entitled, jbintly with any other indemnifying partŷ  to participate therein and, to the extent that ft (br they) 
may elect by Written Notice deUvered to the iridemnified party promptly after receiving the aforesaid 
notice of commencemerit, to assume the defense thereof with cpunsel selected- by the Bbrrower and , 
reasonably satisfactory to such indemnified party in its sole discretion. After notice from the Bonower to 
such indemnified party uridef this Sectiori 9.1.5, thc Bonbwer shall not be responsible' for any legal or 
otiier expenses subsequentiy incuned by such indemnified party in connection vvith the defense tiiereof 

• ••-:. :-. -! "." ' • ' •-64-. 
O1304381!18 i -', " . i.;:^i! 



other than reasonable costs bf investigatibn. Nb indemnified party shall settle br cbmpromise any claim 
for which the Bonower may be Uable hereunder without the prior Written Consent of the Bonower. 

Section 9.1.6 Contribution. In order to provide for just and equitable contribution in 
circumstances in which the indemnity agreement provided for in Section 9.1.4 hereof is for any reason 
held to be unenforceable by an indemnified party in respect of any Liabilities (or actibn in respect therebf) 
refened to therein which would otherwise be indemnifiable under Section 9.1.4 hereof, the Bonower 
shaU contribute to the amount paid or payable by the indemnified party as a result of such Liabilities (or 
actibn in respect thereof); provided, however, that no Person guiify of fraudulent misrepresentation 
(witlun the meaning of Section 10(f) of the Securities Act) shall be entftled to contribution from any 
Person not guilty of such fraudulent nftsrepresentation. In determining the amount of contribution to 
which the respective parties arc entitled, fhe following factors shall be considered: (i)the indemnified 
parties and the Bonower's relative knowledge and access to information concerning the matter with 
respect to which the claim was asserted; (ii) the opportunity to correct and prevent any statement or 
omission; and (iii) any other equitable considerations appropriate in the cfrcumstances. The parties hereto 
hereby agree that it may npt be equitable if the amounl of such contribution vvere detemiined by pro rata 
or per capita allocatibn. 

ARTICLE X 
MISCELLANEOUS 

Section 10.1. Notices. All notices, consents, approvals and requests required or permitted -
hereunder or under any other Bonower Loan Documenl or Funding Loan Document (a "notice") shall be 
deemed to be given and made when delivered by hand, by recognized ovemight delivery service, 
confirmed facsimile transmission (provided any telecopy or other electronic transmission received by any 
party after 4:00 p.ni., local time, as evidenced by fhe fime shovvn on such transmission, shall be deemed to 
have been received die follovving Business Day), or five (5) calendar days after deposited in the United 
Stales mail, registered or certified, postage prepaid, with retum receipt requested, addressed as follows; 

If to the Bonbwer; Parkside Four Phase II, LP 
c/o Holsten Real Estate Development Corporation 
1020 W. Montrose Avenue 
Chicago, Ulinois 60613 
Attn; Peter M. Holsten ' 

and: 

c/o Cabrini Gfeen LAC Community DiEvelopment Corporation 
460 West Division Stieet 
Chicago, lUinois 60610 
Attention: President 

and wfth a copy to: 

and with a copy to: 

Applegate & Thome-Thomsen, P.C; 
425 South Financial Place, Suite 1900 
Chicago, Illinois 60605 
Attention: Nicble A. Jackson : 

Edwin F. Mandel-Legal Aid Clinic 
Universfty of Chicago Law School 
6020 South University Avenue 
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Chicago, fllinois 60637 
Attentibri: Jeff Leslie, Esq. 

I f tb the Govemmental Lender:. 

and vvith a copy lo: 

and with a copy to; 

If to Funding Lender: 

and 

Cityofchicago 
Department of Hbusing and Econbmic Devetopment 
121 North LaSalle Sti-eet, Suite 1006 
Chicago, fllinois 60602 
Attention: Conmiissioner, Department of iHousing and 
Economic Development 
Telephone: (312)744-9476 
Facsimile: (312)742-2271 

Cityofchicago 
Office of Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, niinois 60602 , 
Attention: Finance and Economic Development Division 
Telephone: (312)744-0200 
Facsimile: (312)744-8538 . 

Cityofchicago 
Office ofthe City Comptroller's Office 
121 North LaSal le Street, Suite 700 
Chicago, Illinois 60602 
Attention: Cfty Comptroller 
Telephone: (312)744-7106 
Facsimile: (312)742-6544, 

CLBCBaidcUSA 
120 South LaSalle Street 
Chicago, fllinois 60603 
Attention; Cheryl Wilson, Managing Director 

i f to the Funding Lender: 

Charity & Associates, P.C. 
20 North Clark Sireel, Suite 1150 
Chicago, Ulinois,60602 
Atterition: Elvin E. Charity 

Stratford Parkside Chicago Investors Limfted Partnership 
c/o Stratford Capital Group LLC 
100 Corporate Place, Suite 404 
Peabody, MA 01960 - " ' ; -
Attention: Asset Management - Parkside Four Phase 11 

And to: 

I f to fhe Special Limited 

Holland & Knight LLP; -
10 St. James Ave., i,l"'Flobf ; 
Boston, MA021l6 ; •;; 
Attention; Jonalhari I . Sirois, Esq.'-
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Partner; • Stratford SLP, Inc! 
c/o Stratford Capital Group LLC 
100 Coiporate Place, Suite 404 
Peabody, MA 01960 
Attention: Asset Managemenl- Parkside Four Phase II 

Andto: Holland & Knight LLP 
10 St. James Ave, 11* Floor 
Boston, MA 02116 
Attention: Jonathan I . Sfrois, Esq. 

Any party may change such party's address for the notice or demands required under this Bonower Loan 
Agreemenf by providing written notice of such change of address to the other parties by written notice as 
provided herein. 

Section 10.2. Brokers and Financial Advisors. The Bonower hereby represents thaf ft has 
dealt with no financial advisors, brokers, underwriters, placement agents, agents or fuiders in connection 
wifh the Bonower Loan, other than those disctosed tb the Funding Lender and whbse fees shall be paid 
by the Bonower pursuant to separate agreemenls. The Bbnower and the Funding Lender shall uidemnify 
and hold the other harmless from and against any and all claims, liabiUties, costs and expenses of any 
kind in any way relating tp br arising from a claim by any Persbn that such Person acted on behalf of the 
indemnifying party in! connection with the transactions contemplated herein. The provisions of this 
Section 10.2 shall survive the expiration and lertriination of this Bonower Loan Agreement and the 
repayment oflhe BorrPwer Payment Obligations. 

Section 10.3. Survival. This Borrovver Loan Agreement and all covenants, agreements, 
representations and wananties made herein and in the certificates delivered pursuant hereto shall survive 
the making by the Govemmental Lender of the Bonowef Loan and the execution and delivery lo the 
Govemmental Lender of the Borrower Notes and the assignment of the Bonower Notes to the Funding 
Lender, and shaU contiriue in fuU force and effect sb long as all or any bf the Bonower Payment 
Obligations is unpaid. All the Bonow er's covenants and agreements in this Bonower Loan Agreement 
shall inure to the benefit of the respeclive legal representatives, successors and assigns of the 
Govemraental Lender, the Funding Lender and the Senicer. 

Section 10.4. Preferences. The Governmental Lender shall have the continuing and exclusive 
right to apply or reverse and reapply any and all payments by the Bonower fo any portion of fhe 
Bonower Payment Obligations. To the extent the Bonovver makes a paymenf to the Govemraental 
Lender or the Servicer, or the Govemmental Lender or the Senicer receives proceeds ofany collateral, 
which is in whole of paIrt subsequently invalidated, declared to be fraudulent or preferential, set aside of 
required to be repaid to a tmstee, feceiver or any other party under any bankmptcy law, stafe or federal 
law, common lavv or equitable cause, then, to the extent of such payment of proceeds received, the 
Borrower Payment ObUgations or part thereof intended to be satisfied shall be revived and continue in 
fuU force and effect, as i f such payment or proceeds had not been received by fhe Govemmental Lender 
Pr the Servicer. 

Section 10.5. Waiver of Notice. The Bonower shall not be enfitled to any nptices bf any 
• nature w-hatsoever from the Funding Lender or the Servicer except with respect to matters for which this 
Bonower Loan Agreement or any other Borrbwer Loan Document specifically and expressly provides for 
the giving of notice by the Funding Lender or the Servicer, as the case may be, to the Bonower and 
except with respect to matters for v/hich the Bonower is not, pursuant to applicable Legal Requfrements,; 
pennitted to waive the giving of notice. The Borrower hereby expressly waives the right to receive any 
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notice from the Funding Lender or the Servicer, as the case may be, with respect to any matter for which 
nb Bonower Loan Document specifically arid expressly pfovides for the giving of notice by the Funding 
Lender or die Servicer to the Borrower. 

Section 10.6. Offsets, Counterclaims and Defenses. The Bonower hereby waives the right to 
assert a counterclaim, other than a compulsory counterclaim; in any action or proceeding brought against 
it by the Funduig Lender or the Senicer with respect to a Bonower Loan Payment. Any assignee of 
Funding Lender's interest in and to the Bonower Loan Documents or fhe Funding Loan Documents shall 
take the same free and clear of all offsets, counterclaims or defenses that are unrelated to the Borrower 
Loan Documenis or the Funding Loan Docuraents which the Borrovver may otherwise have againsi any 
assigribr of such documents, and no such unrelated offset, counterclaim or defense shall be interposed or 
asserted by the Bonower in any action or proceeding brought by any such assignee upon such documents, 
and any such right to interpose or assert any such umelated offset, counterclaim or defense iri any such 
action or proceeduig is hereby expressly waived by the Borrower. 

Section 10̂ .7. Publicity. The Funding Lender and the Servicer (and any affiliates of either 
party) shall have the right to issue press releases, advertisements and other prombtional materials 
describuig the Funding Lender's or the Servicer's participation in the making oflhe Bonower Loan or the 
Bonower Loan's inclusion in any Secondary Market Transaction effectuated by the Funding Lender or 
the Servicer or one of its or their affiUates. All news releases, publicity or advertising by the Bpnower or 
its Affiliates through any media intended to reach the general public, which refers to tbe Borrower Loan 
Documents or the Funding Loan Documents, fhe Borrower Loan, the Funding Lender or the Servicer in a 
Secondary Ivlarket Transaction, shall be subject lo the prior Written Corisent of the Funding Lender or the 
Senicer, as applicable. 

Section 10.8. Construction of Documents. The parties hereto acknowledge thaf they were 
represented by counsel in connecfion vvfth die negotiation and drafting of the Bonower Loan Documents 
and the Funding Loan Documents and that die Bonower Loan Documents and the Funding Loan 
Documenis shall not be subject to the principle of constraing their meaning against the party that drafted 
them. 

Section 10.9. No Third Party Beneficiaries. The Bonower Loan Documents and the Funding 
Loan Docuirients are solely for the benefit of the Governmental Lender, the Funding Lender, the Senicer 
and the Bonower and, wifh respect to Sections 9.1.3 and 9.1.4 hereof, the Underw-riter Grbup, and 
nothing contained in any Bonower Loan Dbcument shall be deemed fo confer upon anyone other than the 
Govemmental Lender, the Funding Lender, the Servicer, and the Bonower any right to insist upon or fo 
enforce the performance or observance of any ofthe obligations contained therein. 

Section 10,10, Assignment. The Bonower Loan, the Security Instmment, the Bonower Loan 
Documents and the Funding Loan Documents and all Funding Lender's rights, litle, obligations and 
interests therein may be assigned by the Furiding Lendef, at any time in its sole discretion, whether by 
Operation of law (pursuant to a merger or otiier successor hi interesi) or otherwise. Upon such 
assignment, aft references to Funding Lender in this Bonower Loan Agreement and in any Bonower 
Loan Document shall be deemed tp refer to such assignee or successor in interest and such assignee pr 
successor in ftiferest shall thereafter stand in the place of the Funding Lender. Bonower shall accord full 
recogriftion to any such assignment, and all rights and remedies of Furiding Lender in cormecfion with the ! 
interest so assigned shaU be as fully enforceable by such assignee as they were by Funding Lender befbre 
such assignment. In connectiori with any propbsed assignment. Funding Lender may disclbse to the 
propbsed assignee any, information that Bonpwef has delivered,'or caused tb be deUvered, to Funding 
Lendef with reference to Bbnower, General Prirtrief;, any Guarantor or any Affiliate of Bpnower, or the 
Project, including informatiori that Bonower is requfred to deliver to Funding Lender pursuant to this 

:;,!;-, .-•i.i -!-•• .;;.-^V • • • ; ; . — - 6 8 
..01304381.18- ..!^:-':!iii" :--:̂ :-' -•..;.-:'•-"-• • 



Bonbwer I^an Agreeraent, provided that such proposed assignee agrees to treat such information as 
confidential. 'The Bonbwer may not assign its rights, interests or obUgations under this Borrower Loan 
Agreement or under any of the Bonower Loan Documents or Funding Loan Documents, or Bonower's 
interest in any moneys to be disbursed or advanced hereunder, except only as may be expressly pemfttted 
hereby 

SectionlO.il. [Intentionally Omitted]. 

Section 10.12. Governmental Lender, Funding Lender and Servicer Not in Control; No 
Partnership. None of the covenants or other provisions contained in this Borrower Loan Agreement 
shaft, or shaU be deemed to, give the Governmental Lender, die Funding Lender or the Senicer the right 
or power to exercise control over the affairs or management of the Bonower, the power of the 
Governmental Lender, the Funding Lender and thc Servicer being Umited to the rights to exercise the 
remedies refened to fti the Bonower Loan Documents and fhe Funding Loan Documents. The 
relafionship between the Bonower and the Govemmental Lender, the Funding Lender and the Servicer is, 
and at all times shall remain, solely that of debtor and credhor. No covenant or provision ofthe Borrower 
Loan Documenis or the Funding Loan Documents is intended, nor shall it be deemed or constmed, lo 
create a partnership, joint venture, agency or common interest in profits or income between the Bonower 
and the Governmental Lender, fhe Funding Lender or the Servicer or to create an equity fti the Project in 
the Govemmental Lender, the Funding Lender or the Servicer. Nefther the Govemmental Lender, the 
Funding Lender nor the Servicer undertakes or assumes any responsibility br duty to the Bbnower or to 
any otiier person with respect to the Project or the Bonovver Loan, except as expressly provided in tiie 
Bonower Loan Documents or the Funding Loan Documents; and notwithstanding any other provision of 
thc Bonower Loan Documents and the Fundftig Loan Documents; (1) the Governmental Lender, the 
Funding Lender and the Seivicer are not, and shall not be constmed as, a partner, joint venturer, alter ego, 
manager, controlling person or other business associate or participant of any kind of the Borrower or its 
stockholders, members, or partners and the Governmental Lender, the Funding Lender and the Servicer 
do nol intend to ever assume such status; (2) the Govemraental Lender, the Funding Lender and the 
Servicer shall in uo event be liable for any the Bonovver Payment Obligations, expenses or losses 
incuned or sustained by thc Bonower; and (3) the Govemmental Lender, the Funding Lender and the 
Servicer shall not be deemed responsible for or a participant in any acts, omissions or decisions of the 
Borrower, the Bonower Controlling Entities or its stockholders, niembers, or partners. The 
Governmental Lender, the Funding Lender and the Senicer and the Bonovver disclaim any intention to 
create any partnership, joint venture, agency or common interest in profits or inconie betŵ een the 
Governmental Lender, the Funding Lender, the Senicer and the Bonower, or lo create an equity, in the 
Project in the Fundftig Lender or the Servicer, or any sharing of liabilities, losses, costs or expenses. 

Section 10.13. Release. The Bonower hereby acknowledges that it is executing this Bonower 
Loan Agreement and each of the Bonower Loan Documents and the Funding Loan Documents to which 
it is a party as its own voluntary act free from duress and undue influence. 

Section 10.14. Term of Borrower Loan Agreement. This Bonower Loan Agreemerit shaft be 
in ftdl force and effect until all payment obligations of the Bonower hereunder have been paid in full arid 
the Bonower Loan and the Funding Loan have been retired or the payment thereof has been provided for; 

, except that on and after payriient in full of the Bonower Notes, this Bonower Loan Agreemetnl shall be 
terminated, without furdier action by the parties hereto; provided, however, that : die; obligatioris of the 
Bbrrower under Sections 5.11 (Govermnental Lender's Fees), 5.14 (Expenses), 5.15 (Indemnfty), 9.1.3, 
9.1.4, 9.1.5, 9;i.6 and 10.15 (Reimbursement of Experises) hereof i:as well as under Section 5.7 of the 

^Constraction Funding Agreerfierit, shall survive the terriiination of this'Bonower Loan Agreement. 
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Section 10.15. Reimbursement of Expenses. I f upon or after the occunence of any Event of 
Default or Potential Default, the Govemmental Lender, the Fundftig Lender or the Servicer shall employ , 
attomeys or incur other expenses for fhe enforcement of performance or observance of any obUgation or 
agreement on the part of the Bonower contauied herein, the Bonower will on demand therefor reimburse 
the Goverrimental Lerider, the Fundftig Lender and fhe Servicer for fees of such attorneys and such other 
expenses so incuned. 

The Bonower's obligation to pay the amounts requfred to be paid under this Section 10.15 shall 
be subordinate to its obligations to make payments under the Borrower Notes. 

Section 10.16. Permitted Contests. Notwithstanding anything fo the cpntrary cbntauied in this 
Bonower Loan Agreement, Bonower shall have fhe right to contesl br bbject in good faith to any claim, 
demand, levy of assessment (other than iri respect bf Debt or Contractual Obligations of Bonower under 
any Bonower Loan Document or Related Docuraent) by appropriate legal proceedriigs that are not 
prejudicial to Funding Lender's rights, but this shall not be deemed or constraed as in any way relieving, 
modifying or providing any extension of time with respect to Bonower's covenant to pay and comply 
wfth any such claim, demand, levy or assessmenl, unless Bonower shall have given prior Written Notice 
to the Governmental Lender and the Funding Lender of Bonower's intent to so contest or object thereto, 
arid unless (i) Bonower has, in the Governmental Lender's and the Funding Lender's judgment, a 
reasonable basis for such contest, (ii) Bonbwer pays when due any portion of the claim, demand, levy or 
assessment to which Bonower does not object, (iii) Bpnower demonstrates to Funding Lender's 
satisfaction that such legal proceedings shall conclusively operate to prevent enforceraent prior to final 
determination of such proceedings, (iv) Bonower fiimishes such bond, surety, undertaking or other 
security in connection therewith as required by law, or as requested by and satisfactory to Funding 
Lender, to stay such prbceeding, which bond, surety, undertaking or other security shall be issued by a 
bonding company, insurer or surety company reasonably satisfactory to Funding Lender and shall be 
sufficient to cause the claim, demand, levy or assessment to be insured againsf by the Title Company or 
removed as a lien against the Project, (v) Bonower at all times prosecutes the contest with due diligence, 
and (vi) Bonovver pays, promptiy following a determination of the ambunt of such claftn, demand, levy or 
assessment due and owing by Bonower, the amount so detennined lo bc due and owing by Bonower. In 
the event that Borrower does nof raake, promptiy following a determination of the amount ofsuch claim, 
demand, levy or assessment due and owing by Bonower, any payment requfred to be made pursuant to 
clause (vi) ofthe preceding sentence, an Event of Default shall have occuned, and Funding Lender may 
dra-vv or realize upon any bond or other security delivered to Funding Lender in comiection with the 
contest by Bonower, in order lo make such paymenl. 

Section 10.17. Funding Lender Approval of Instruments and Parties. All proceedings taken 
in accordance with transactions provided for herein, arid all surveys, appraisals and docifrnents required or 
Cbntemplated by this Bonovyer Loan Agreement and the persons responsible for the execution and 
preparation thereof, shall be satisfactory to and subject to approval by Funding Lender. Funding Lender's 
approval of any matter ui connection with the Project shall be fpr the sole purpose of protecting the 
security and rights of Funding Lender. No such approval shall result hi a waiver of any defaulf bf 
Borrower; In no evenf shall Funding Lender's approval be a representation of any kind with regard to the '. 
matter being approved. 

Section 10.18. Funding Lender Determination of Facts. Funding Lendef shall at aU times be 
free to establish independently, to fts reasonable satisfaction, the existence or nonexistence of any fact or 
facts, the existence or nbnexistence of which is a condition ofthis Bbnower Lban Agreemenf. ,, ; 

Section 10.19. Calendar Months. With respect to any payment or obligation that is due or 
required to be; perfonned within a specified nuniber of Calendar Months after a specified date, such 
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payment or obligation shall become due on the day in fhe last of such specified number of Calendar 
Months that conesponds numerically lo the dateiso specified; provided, hbwever, that with respect tb any. 
obligation as to which such specified date is the 29th, 30th or 31st day bf any Calendar Mbntii: ifthe 
Calendar Month in which such payment or obligafion wPuld otherwise become due does nbt have a 
numericaUy cbnesponding dafe, such obligation shall become due on the first day ofthe next succeeding 
Calendar Month. . 

Section 10.20. Determinations by Lender. Except to the exterit expressly set forth in this 
Bonower Loan Agreement to the contrary, in any instance where the consent or approval of the 
Govemm.ental Lender and die Funding Lender may be given or is required, or where any determination, 
judgment or decision is to be rendered by the Governmental Lender and the Funding T.xnder under this 
Bonower Loan Agreement, the granting, withholding or denial of such consent or approval and the 
rendering of such determinafion, judgment or decision shall be made br exercised by the Gbvemmental 
Lender and the Funding Lender, as applicable (br its designated represeritative) at its sole and exclusive 
option and in its sole and absolute discretion. 

Section 10.21. Governing Law. This Bonower Loan Agreement shall be govemed by and 
enforced in accordance wfth the laws pf the Slate, without giving effect to the choice of law principles of 
the State that would requfre the application of the lavvs of a jurisdiction other lhan the State. 

Section 10.22. Consent to Jurisdiction and Venue. Bonower agrees that any controversy 
arising under or in relation to this Bonower Loan Agreement shall be litigated exclusively in the State. 
The slate and federal courts and authorities wifh jurisdiction in the State shall have exclusive jurisdiction 
over all controversies which shall arise under or in relation to this Bonower Loan Agreement. Bonovver 
urevocably consents to service, jurisdiction, and venue of such courts for any such litigation and waives 
any other venue to which ft raight be entftled by virttie of domicile, habftual residence or otherwise. 
However, nothing herein is intended to limit Beneficiary Parties' right to bring any suft, action or 
proceeding relating to matters arising under fhis Bonower Loan Agreement againsi Bonower or any bf 
Bonower's assets in any court of any other jurisdiction. 

Section 10.23. Successors and Assigns. This Bonbwer Lban Agreement shall be binding upbn 
and shall inure to the benefit of the parties hereto and their respective heirs, legal representatives, 
successors, successors-in-interest and assigns, as appropriate. The terms used to designate any ofthe 
parties herein shall be deemed lo include the hefts, legal representatives, successors, successors-in-interesl 
and assigns, as appropriate, of such parties, References to a "person" or "persons" shall be deemed to 
include individuals and entities. 

Section 10.24. SeverabiUty. The ftivalidity, illegality or unenforceability of any provision of 
tius Borrower Loan Agreement shall not affect the validity, legality or enforceabiUty of any other 
provision, and aU other provisions shaft remain in fuU force and effect. 

Section 10.25. Entire Agreement; Amendment and Waiver. This Bonowef Loan Agreeriient 
contains the complete and entire understanding of the parties with respect to the matters covered. This 
Bonower Loan Agreement may not be amended, modified or changed, nor shaft any waiver of any 
provision hereof be effective^ except by a written instmment signed by the party against whom 
enfbrcement bf the waiver, amendment, change, or modification is sought, and then only tb the extent set 
forth in that instrument. No specific waiver of any of the terms of this Bonower Loan Agreement shall be 
.considered as a, general vyaiver. Without limiting the generaUty of the fpregoing, no Disbursement shaft 
constitute a waiverbf ariy iconditions to the Govertimerital I.̂ nder's Pr the Fundirig Lender's obligation to. 

! iriake further Disbursements nor, in the event Bbnower is unable to satisfy, any such coriditions, shall any ; 
such waiver have the effect of precluding the Govemmental Lendef br the Furiding Lender from' 
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thereafter declaring such inability to constitute a Potential Defauft or Event of Defauft under this 
Bonbwer Loan Agreement. 

Section 10.26. Counterparts; This Bbnbwer Loan Agreement may be executed in mulfiple 
counterparts, each of which shaU constitute an origftial document and all bf which together shall 
constitute one agreement. 

Section 10.27. Captions. The captions of the sections of this Borrower Loan Agreement are for 
convenience oidy and shaU be disregarded in construing this Bonower Loan Agreement. 

Section 10.28. Servicer. Bonower hereby acknowledges and agrees fhat, pursuant to the terms 
of Section 9.27 of the Cbnstmctibn Fundftig Agreemenf: (a) frbm time to time, the Govemmental Lender 
or the Funding Lender may appoint a servicer to collect payments, escrows and deposits, tb give and to 
receive notices under the Borrower Notes, this Bonower Loan Agreement or the other Bonower Loan 

, Documents, and to otherwise semce the Bonower Loan and (b) unless Bonower feceives Writteri Notice 
from the Governmental Lender or the Funding Lender to the contrary, any action or right which shall or 
may be taken or exercised by the Govemraental lender or the Funding Lender may be taken or exercised 
by such servicer with the same force and effect. 

Section 10.29. Beneficiary Parties as Third Party Beneficiar)'. Each of the Beneficiary 
Parties shall be a third party beneficiary of this Bonovver Loan Agreement for all purposes. 

Section 10.30. Waiver of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED 
UNDER APPUCABLE LAW, EACH OF BORROWER AND THE BENEFICIARY PARTIES 
(A) COVENANTS .AND AGREES NOT TO ELECT A TRL\L BY JURY WITH RESPECT TO ANY 
ISSUE ARISING OUT OF THIS BORROWER LOAN AGREEMENT OR THE RELATIONSHIP 
BETWEEN THE PARTIES TFLAT IS TRL\BLE OF RIGHT BY A JURY AND (B) WAIVES ANY 
RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY 
SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY 
JURY' IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARU.Y WITH 
THE BENEFIT OF COMPETENT LEGAL COUNSEL. 

Section 10.31. Time of the Essence. Time is oftiie essence with respect to this Bonower Loan 
Agreement. 

Section 10.32. Modifications. Modifications (if any) tb tlus Bonower Loan Agreement 
("Modifications") are set forth on Exhibit A attached to diis Bonower Loan Agreemenf, In the event of a 
Transfer under the terms of the Constmction Funding Agreement, some or all of ftie Modifications to this 
Bonower Loan Agreement may be modified or rendered void by the Gpverririienlal Lender or the 
Funding Lender at its option by notice to Bonower or such transferee. There are no Modifications to this 
Bonower Lpan Agreemenl. 

Section 10,33. Reference Date. This Bonower Loan Agreement is dated for reference purposes 
only as ofthe first day of January, 2020, and will not be effective knd binding on the parties hereto utdess 
and until the Closing Date (as defmed herein) occurs. 
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ARTICLE XI 
LIMITATIONS ON LIABILITY 

Section 11.1. Limitation on Liability. Nptwithstanding anything to the conlrar}' herein, the 
liability of the Bonower hereunder and under the other Borrower Loan Documents and the Funding Loan 
Documents shaU be limited to the extent set forth in die Bonower Notes. 

Section 11.2. Limitation on Liability of Governmental Lender. The Funding Loan, and 
interest tiiereon, are special, lunited obligations of the Govemmental Lender, payable solely from the 
Security pledged under the Funding Loan Agreement. The Fundftig Lpan is not a general indebtedness of 
the Govemmental Lender or a charge against its general cricdit or the general credit taxing powers of the 
State, the Governmental Lender, br any other political subdivision thereof, and shall never give risis to any 
personal pecuniary liability of the Governmental Lender, and neither the Governmental Lender, the Stale 
nor any other political subdivision thereof shall be Uable for the payments bf principal and interest on the 
Funding Loan, and the Funding Loan is payable from no source other than the Security, and are special, 
liraited obligations ofthe Govemmental Lender, payable solely out ofthe Security pledged hereunder and 
receipts of the Governmental Lender derived pursuant to this Funding Loan Agreement (and not against 
any money due or to become due to the Govenunental Lender pursuant to the exercise or enforcement of 
Unassigned Rights). No holdef of the Furiding Loan of any interest therein has the right fo compel any 
exercise of the taxing power of the State, thc Govemmental Lender or any other political subdivision 
thereof to pay the Funding Loan or the iuterest thereon. 

No recourse shall be had for the payment of the principal of premium, if any, or the 
interest on fhe Funding Loan or for any claim based therebn br any obligation, covenant or agreement in 
this Funding Loan Agreement against any official of die Govemmental Lender, or any official, officer, 
agent, eraployee br independent contractor of the Goveramenlal Lender or any person executirig this 
Bonower Loan Agreement. No covenanf, stipulation, promise, agreement or obligation contained in fhis 
Bonower Loan Agreement or any other document executed iri coimection herewith shall be deemed to be 
the covenant, stipulation, promise, agreement or obligation of any present or future official, officer, agent 
or employee of the Governmental Lender in Iris or her iridividual capacity and neither any official of the 
Goveramental Lender nor any officers executing this Bonower Lpan Agreement shall be Uable personally 
or be subject to any personal liability or accountabiiily by reason of this Bonower Loan Agreement. 

Section 11.3. Waiver of Personal Liability. No member, officer, agent or employee of the 
(joveramental Lender or any director, officer, agent or employee of the Governmental Lender shall be 
individually or personally liable for the paymenf of any principal (or prepayment price) of or interest on 
the Governmental Lender Notes or any other sum hereunder or be subject to any personal liability Pr 
accountability by reason of the execution and delivery ofthis Bonpwer Loan Agreement; but nothing 
herein contained shaU relieve any such meraber, dfrector, officer, agent or employee frora fhe 
perfonnance of any official duty provided by law or by this Eionower Loan Ajgreement. 

Section 11.4. Limitation on LiabiUty of Funding Lender's Officers, Employees, Etc. 

(a) Bonower assumes all risks of the acts or onussions of the Govemmental Lender 
and the Funding Lender (except to fhe extent that such acts or omissions constitute gross 
negligence or willful misconduct),, provided, however, this assumption is not uitended to, and 
shall not, preclude Bonower frPm pursuing such rights and remedies as ft may have against the 
Governmental Lender and the Funding Lender at law or under any other agreement.; None of ; 
Goverrimeritar Lender :and the Fundirig Lender, nof i the' other Beirieficiary Parties or thefr 
respective officers, dfrectors, employees or agents shaft be liable or resporisible for (i) forany acts 
or omissions of the Governmental Lender and the Funding Lender; or (ii) the validity, sufficiency 
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or genuineiiess of any documents, or endorsements, even i f such documents should in fact prove 
to be in any or all respects invalid, insufficient, fi-audulent or forged. In furtherance and not in 
lunitation of the foregoing, the Gbverrimerital Lender and the Funding Lender may accept 
documents that appear on their face to be in order, without responsibility for further investigation, 
regardless of any notice or information to the contrary, unless acceptance in light of such notice 
br infbrmatibn cbnstitutes gross negligence or willful misconduct on the part of tiie Govenmiental 
Lender arid the Funding Lender. 

(b) . None of the Govemmental Lendef the Funding Lender, the other Berieficiary 
Parties or any of their respective officers, dfrectors, employees or agents shall be Uable to any 
confractor, subconfractor, supplier, laborer, architect, engineer or any other party for senices 
performed or materials supplied in connecfion wifh the Project. .The Governmental Lender and 
the Fundiiig Lender shall not be liable for any debts or claims accming in favor of any such 
pairties against Bonower of bfhers or agaftist the Project. Bonower is not and shall nof be an 
agent of the Governmental Lender and the Funding Lender for any purpose. Neither the 
Goveraraental Lender nor the Funding Lender is a joint venture partner with Bonower in any 
manner whatsoever. Prior to, default by Borrower under this Bonower Loan Agreement and the 
exercise of remedies granted herein, the Governmental Lender and the Funding, Lender shall not 
be deemed to be in privily of contract with any contractor or provider of services to the Project, 
nor shall any payment of fimds directly to a contractor, subconfractor or provider of services be 
deemed fo create any third party beneficiary status or recognition of same by the Governmental 
Lender and the Funding Lender, Approvals granted by the Governmental Lender and the 
Funding Lender for any matters covered under this Bonower Loan Agreemenf shall be nanowly 
constmed to cover only the parlies and facts identified in any written approval or, i f not in 
writing, such approvals shall be solely for the benefit of Bonower. 

(c) Any obligation or liability whatsoever of the Govemmental Lender and the 
Funding Lender thai may arise al any time under this Bonower Loan Agreeraent or any other 
Bonower Loan Document shall be satisfied, i f at all, out of the Funding Lender's assets only. No 
such obligation or liability shall be personally binding upon, nor shall resort for the enforcement 
thereof be had to, the Projecf or any of the Govemmental Lender's or the Funding Lender's 
shareholders (if auy), directors, officers, employees or agents, regardless of wheiher such 
obligation or liability is in the nature of conlract, tort or othenvise. 

Section 11.5. Delivery of Reports, Etc. The delivery of reports, uifonnation and documenis 
to the Govenunental Lender and the Funding Lender as provided herein is for informational purposes 
only and the Govemmental Lender's and the Funduig Lender's receipt of such shall not constitute 
constractive knowledge of any information contained therein or detenninable from informafion contained 
therein. The Governmental Lender and the Funding Lender shall have no duties or responsibilities except 
those that are specifically set forth herein, and no other duties or obligations shall be implied in this 
Borrower Loan Agreemenf agairisl the Gbveramental Lender and the Funding Lender. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered Ihis Borrower 
Loan Agreement or caused this Bonower Loan Agreement to be duly executed and deliyered by its 
authorized representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

PAl^SIDE FOUR PHASETI, LP, 
an Illinois hmited parinership 

By: PARKSIDE FOUR II, LLC, 
an lllinois limiled liabilily company 
Its general partner 

By : Parkside Associates, LLC, • 
anlllinois limited liabihty company, 
its sole member 

By: Holsten Real Estate Development Corporation, 
an Illinois corporation,^ -̂ ^ 
a m e m b e i ^ ^ ^ ^ | \ ^ ^ / 

B- • ^ ' ^ j ^ ^ y ^ i / L ^ i - i 

Name: Peter M. Holsteri 
Title; President 

By: Cabrini Green LAC Communily Developmenl 
Corporalion, an Illinois not-for-profit 
corporation, a member 

By: Cix.-l L.X ...:;,k!.!;. 
Name: Carol Steele 
Title: President 

(signatures follow on subsequent page) 
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GOVERNMENTAL LENDER: 

CITYOFCHICAGO 

By:„ ../fa. Y"§€^^Lg^"" 
Name: Jennie Huan| Bennett 
Titie: Chief Financial Officer 

[SEAL] 

Attest: /̂ Â  

By;J^Z..: 
Name: Andrea M. Valencia 
Title: City Clerk 
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Agreed to and Acknowledged by: 

FUNDINGLENDER: 

CIBC BANK USA 

r 
By:. 

Trile: i\ .1 ..^ 



EXfflBir A - SECTION 10.32 MODIFICATIONS 

NONE 
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EXHIBIT D 

BORROWER NOTES 



PROMISSORY NOTE-BORROWER LOAN 
. (SERIES 2020A) 

$14,299,776.00 January 29, 2020 

FOR VALUE RECEIVED, PARKSIDE FOUR PHASE 11, LP, an Illinois limited partnership 
("Borrower''), hereby promises to pay lo the order oflhe CITY OF CHICAGO, a municipality and home 
rule unit of local governmenl duly organized and validly existing under the constitution and laws of the 
Sfate of Illinois (together with its successors and assigns, the "Lender"), without offset, in immediately 
available funds in lawful money of the United States of America, the principal sum of Fourteen Million 
Two Hundred Ninety-Nine Thousand Seven Hundred Seventy-Six and No/100 Dollars ($14,299,776.00) 
(or the unpaid balance ofall principal advanced against this Note, if that amount is less), together vvith 
interest on the unpaid principal balance of this Note from day to day outstanding as hereinafter provided. 
The indebtedness evidenced by this Note is hereinafter referred to sometimes as the "Loan." 

The Loan evidenced by ihis Note is made pursuant to, and is governed by, (a) fhat certain 
Bon-O'wer Loan Agreement, dated as of January 1, 2020 (as tlie same may from lime to time be amended, 
restated, modified or supplemented, the "Loan Agreemenf"), by and belween fhe Lender and the 
Borrower, and contemporaneously lierewith assigned (except for certain unassigned riglits) by fhe Lender 
fo CIBC Bank USA, an Illinois banking corporation (the "Funding Lender") as security for a funding loan 
made by the Funding Lender to the Lender contemporaneously herewith, and (b) that certain Construction 
Funding Agreemenf, dated as of Januaiy 24, 2020 (as die same may from time to time be amended, 
restated, modified or supplemented, the "Construction Funding Agreemenf). between the Borrovver and 
the Funding Lender. AL!, CAPITALIZED TERiVLS NOT OTHERWISE DEFINED !N T.HIS NOTE SHALL l-f.AVE THE 
ME-ANLNGS ASSIGNED TO SUCH TERMS IN THE LOAN AGREEMENT.' 

Section 1. Definitions, i he following defined terms shall have the meanings assigned; 

"Adiusted Base Rale" shall mean the rate per annum equal to the Base Rate plus; one half percent 
(0.5%) 

"Adjusted LIBO Rale" shall mean, for any Interest Period for any LIBO Rate Loan, a rate per 
annum equal to two and ihiity-five hundredths percent (2.35%) (as may be adjusted in accordance with 
Section 5) plus lhe LIBO Rate for such Interest Period. 

"Base Rate" shall mean the greater of (a) the Prime Rate and (b) fhe Federal Funds Rate plus one-
half of one percent (0.50%). 

"Base Rale Loan" shall.mean any portion of the outstanding principal amount oflhe Loan that is 
bearing inleresl al the Adjusted Base Rale. 

"Business Dav" shall mean a day oflhe week (but not a Saturday, Sunday or holiday) on wiiich 
the Chicago, Illinois offices of commercial banks are open to the public for carrying on substantially all of 
Lender's bu.siness functions, provided, however, that when used in the definiiion of Interest Period or 
Inleresl Rale Delerminaiion Date, or when otherwise used in connection with a rate detemiination, 
borrowing or payment in respect ofa LIBO Rale Loan, the term "Business Day" shall also exclude any 
day on which banks in London. England are nol open for dealings in deposits of Dollars in the London 
interbank markel. Unless specitically referenced in this Nole as a Business Day, all references to "days" 
shall be lo calendar days. 
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"Change in Law" means the occurrence, after the dale of this Note, of any of the following; (a) 
the adoption or taking effect of any Law, (b) any change in any Law or in the administration, 
interpretation, implementation or application thereof by any Governmeiifal Authority, or (c) the making 
or issuance of any request, rule, guideline, or directive (whether or not having the force of Law) by any 
Governmental Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-
Frank Wall Streef Reform and Consumer Protection Act and all requests, rules, guidelines or directives 
thereunder or issued in conneclion therewith and (y) all requests, rules, guidelines, or directives 
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or 
any successor or similar authority), or the United Slates or foreign regulatoty authorities, in each case 
pursuant to Basel III, shall in each case be deemed to bc a "Change in Law," regardless of the date 
enacted, adopled, or issued. 

"Federal Funds Rate" shall mean for any day, a fluctuating interest rate equal for each day during 
such period to the greater of (a) the rate calculated by the Federal Reserve Bank of Nevv York based on 
such day's Federal funds transaclions by depositary institutions (as determined in such manner as fhe 
Federal Reserve Bank of New York shall set forth on its public websile from time to time) and published 
on the nexl succeeding Business Day by the Federal Reserve Bank of New York as fhe Federal funds 
effecfive rale and (b) 0%, or, if such rale is not so published for any day which is a Business Day, the rate 
determined 'oy Lender in ils discrelion. Lender's detenniiialioii of such rale shall be biridirig and 
conclusive absent manifest error. 

"Governmenlal Authoritv" means the govemment ofthe United Slates or any other nation, or of 
any polifical subdivision thei-eof whether slate or local, and any agency, authority, inslrunientality, 
regulatory body, court, central bank or other entify exercising executive, legislative, judicial, taxing, 
regulatory or administrative powers or functions of or pertaining to government (including any supra-
iialioiial bodies such as fh.e European Union or th.e European Central Bank). 

"Inlerest Period" shall mean, as lo any LIBO Rale Loan, the period commencing on the date such 
Loan is borrowed or continued and ending on the dafe one (1) mondf thereafter, provided thai; 

(a) if any Inlerest Period would otherwise end on a day that is not a Business Day, 
such Interest Period shall be extended lo the following Business Day unless the result of such 
extension would be to carry such Interest Period into another calendar month, in which event such 
Interest Period shall end on the preceding Business Day; 

(b) any Interest Period lhat begins on a day for which diere is no numerically 
corresponding day in thc calendar month at the end ofsuch Interest Period shall end on the last 
Business Day of the calendar month at the end of such Interest Period; and 

(c) Lender may, in its discretion, require lhal the first Inleresl Period under this 
Agreement vvith respecl to each disbursement ofa LIBO Rate Loan be a period less than one (1) 
month (as determined by Lender). ' 

"Interesi Rale Delerminalion Date" shall mean, forthe initial disbursement ofthe Loan, the date of 
such disbursement, and for all olher purposes, the second (2'"') Business Day prior to fhe continuation ofa 
LIBO Rale Loan. 

"Law" or "Laws" n-ieans. colleclively, all international, foreign, Federal, state and local statutes, 
treaties, rules, guidelines, regulalions, ordinances, codes and administrative or judicial precedents or 
authorities, including the inlerprelalioii or administration thereof by any Govemmental Authority charged 
with the enforcement, inlerprelalioii or adminislralion ihereof and all applicable administrative orders, 
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directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental 
Authority, in each case whether or not having the force of lavv. With respect lo Bonower and the Propetty, 
"Law" or "Laws" includes all Laws pertaining to the construction, sale, leasing or use of the Improvements 
and to access and facilities for handicapped or disabled persons, including and to the extent applicable, any 
building codes, the Controlled Substances Act, fhe Flood Insurance Laws, the Federal Architectural Barriers 
Act (42 U.S.C. § 4151 et seg.), the Fair Housing Amendments Act of 1988 (42 U.S.C. § 3601 et seg.), the 
Americans With Disabilities Act of 1990 (42 U.S.C. § 12101 et seg'), die Rehabilitation Act of 1973 (29, 
U.S.C. § 794), each as amended to dafe and fuither amended from time to fime. 

"LIBO Rate" shall mean, on the Inlerest Rate Determination Date tiiereof a variable rate of 
interest equal to, at Lender's election (a) (i) fhe rate described as the "London Interbank Offered Rate" for 
the applicable Interest Period in fhe Money Rates sectipn of The Wall Sfreet Journal, or (ii) the rate of 
interest determined by Lender in accordance with its usual procedures (which determination shall be 
conclusive absent manifest error) to be the London interbank offered rate for U.S. Dollars for the 
applicable Inlerest Period based upon the information presented in the Bloomberg Financial Markets 
system (or other authoritative source selecled by Lender in its sole discretion), as of 11:00 a.m. (London 
lime) on the day of determination of such LIBO Rate (or fhe Business Day prior thereto, if banks in 
London, England were not open and dealing offshore United Stales dollars on such day), divided by (b) a 
number determined by subtracting frorn 1.00 the then stated maximum reserve percentage for delermining 
reserves to be maintained by member banks oflhc Federal Reserve System for Eurocurrency funding or 
liabililies as defined in Regulation D (or any successor cafegoiy of liabilities under Regulation D). Ifthe 
Bloomberg Financial Markets system or The Wall Street Joumal ceases to provide such quotes or a 
Governmental Autiiority having jurisdiction over Lender has made a public sfalenient identiiying a 
specific dafe after which the LIBO Rate shall no longer be made available or used for determining the 
inlerest rate of loans and such date has occurred, the LIBO Successor Rate may be used by Lender. I f on 
any date of determination (a) more than one "London Interbank Offered Pvate" for the applicable Interest 
Period is published in The Wall Street Journal, or (b) more than one London interbank offered rate for the 
applicable Interesi Period appears in the Bloomberg Financial Markets system (or other authoritative 
source selected by Lender in its sole discretion), the highest of such rates will be the rate u.sed for such 
day. Lender's determination ofthe LIBO Rate shall be conclusive, absent manifest error and shall remain 
fixed during such Interest Period. 

"LIBO Rate Loan" shall mean a Loan fhat inifially bears interest af fhe Adjusted LIBO Rate. 
The Loan, including all advances, is a LIBO Rale Loan. 

"Prime Rate" means a rale sel by Lender based upon various factors including Lender's costs and 
desired return, general economic conditions and olher factors, and is used as a reference point for pricing 
some loans, which may be priced at, above, or below such announced rale. Any change in such Prime' 
Rate announced by Lender shall lake effect al lhe opening of business on the day specified in the public 
announcemenl ofsuch change. 

Seclion 2. Paymenl Schedule and Malurily Date. Prior to maturity, accrued and unpaid 
interest shall be calculated to the lasl day of each month commencing on January 31, 2020 and shall be 
due and payable in arrears on the first day of each month commencing on March 1, 2020. The entire 
principal balance ofthis Nole then unpaid, together with all accrued and unpaid inlerest and all olhef 
amounts payable hereunder and under the olher Loan Documents (as hereinafier defined), shall be due 
and payable in full on January 27. 2023 (the "Maturity Date"). 

Seclion 3. Security; Loan Documenis. The security for this Nole includes a Leasehold and 
Fee Constmction .Mortgage, Security .Agreement. Assignment of Leases and Rents and Fixture Filing (as the 
same may from lime to lime be amended, reslaled. modified or supplemented, the "Mortgage") of even date 
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herewith from Borrower to Lender, conveying and encumbering certain real and personal property more 
particularly described therein (the "Property")- fl'i'S Note, the Mortgage, the Loan Agreenient, the 
Construction Funding Agreemenl and all other documents now or hereafter securing, guaranteeing or 
executed in connection wilh the Loan evidenced by this Note, as the same may from time to time be 
amended, restated, modified or supplemented, are herein sometimes called individually a "Loan Documenf 
and together the "Loan Documents." 

Section 4. Interest Rate. 

" The unpaid principal balance ofthis Note from day lo day outstanding which is not past due, shall 
bear interest af a fluctuating rate of interest per annum equal fo the applicable Adjusted LIBO, subject to 
Section 5. All computations of interest at lhe Adjusted LIBO Rate shall be made on the basis of a 360-
day year and actual days elapsed (which resulls-in more fees or interest, as applicable, being paid than if 
computed on the basis ofa 365-day year). 

Section 5. Effect of Benchmark Transition Event. 

(a) Benchmark Replacement. Notwith.standing anything to the contrary herein or in any 
other Loan Documenl, upon the occurrence of a Benchmark Transition Event or an Inariy Opt-in Election, 
as applicable, Lender (vvilhout, except as specifically provided in die Iwo following sentences, any action 
or consent by Borrower) may amend fhis Note to replace the LIBO Rale with a Benchmark Replacement. 
Any such amendment with respect lo a Benchmark Transitipn Event will become effective at 5:00 p.m. 
(Chicago time) on the fiflh (5th) Business Day after Lender has posted such proposed amendment to 
Borrower. Any such amendment with respecl to an Early Opt-in Election will become effective on fhe 
date thai Borrower has delivered lo Lender written notice lhat Borrower accepts such amendment. No 
replacement of LIBO with a Benchmark .Replacement pursuant to this Section titled "Effect of 
Benchmark Transition Event" will occur prior to fhe applicable Benchmark Transition Start Date. Any 
Benchmark Replacement selecled by Lender hereunder shall be consistent with the Benchmark 
Replacement selecled by Lender for other LIBO Rale Loans of comparable size and type made by 
Lender. 

(b) Benchmark Replacement Conforming Changes. In connection v\'ilh the 
implementation of a Benchmark Replacement, Lender will have the right lo make Benchmark 
Replacement Conforming Chariges from time to lime and, notwithstanding anyihing to the contrary 
herein or in any other Loan Document, any amendments implemenfing such Benchmark Replacement 
Conforming Changes will become effective wilhoul any further action or consent of Borrower. 

(c) Notices; Standards for Decisions and Determinations; Lender will promptly notify 
Borrower of (i) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as 
applicable, and its relaled Benchmark Replacement Date and Benchmark Transition Start Date, (ii) the 
implementation of any Benchmark Replacement, (iii) thc effectiveness of any Benchmark Replacement 
Conforming Changes and (iv) the commencement or conclusion of any Benchmark Unavailability Period. 
Any delenninalion, decision or election thai may be made by Lender pursuant to this Section tilled 
"Effect of Benchmark 'fransition Evenl," including any determination wilh respect to a tenor, rale or 
adjustment or of lhe occurrence or non-occurrence of an event, circumstance or dale and any decision to 
take or refrain from taking any aclion. will he conclusive and binding absent manifest error and may be 
made in Lender's sole discrelion and withoul consent from Borrower, except, in each case, as expressly 
required pursuani to this Seclion tilled "Effect of Benchmark Transition Event." 

fd) Benchmark Unavailability Period. Upon Borrower's receipt of notice of the 
coniniencement of a Benchmark Unavailabilit\ Period. Borrower will be deemed lo have converted any 
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pending LIBO Rate Loan or continuation of any LIBO Rate Loan, to be made, converted or continued 
during any Benchmark Unavailability Period into a Base Rale Loan. 

Event"; 
(e) Certain Defined Terms. As used in this Section titled "Effect of Benchmark Transition 

"Benchmark Replacemenf means the sum of; (a) the alternate benchmark rate (which 
may include Term SOFR) thaf has been selected by Lender giving due considerafion fo 
(i) any selection or recommendation of a replacement rate or the mechanism for 
determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-
prevailing market convention for determining a rate of interest as a replacement .to fhe 
LIBO Rate for U.S. dollar-denominated syndicated credit facilities and (b) the 
Benchmark Replacement Adjustment. 

"Benchmark Replacement Adjustmenf means, with respect to any replacement of the 
LIBO Rate with an Unadjusted Benchmark Replacement for each applicable Interest 
Period, the spread adjustment, or method for calculating or detennining such spread 
adjustment, (which may be a positive or negative value or zero) tiiat has been selected by 
Lender giving due consideration to (i) any selection or recommendation of a spread 
adjustment, or melhod for calculating or delermining such spread adju,sl:menl, for the 
replacement oflhe LIBO Rale vvitii the applicable Unadjusted Benchmark Replacement 
by the Relevant Govemmental Body or (ii) any evolving or then-prevailing market 
convention for delermining a spread adjustment, or method for calculating or determining 
such spread adjustment, fpr the replacement of the LIBO Rate with the applicable 
Unadjusted Benchmark Replacement for U.S. dollar-denominated syndicated credit 
facilities al such time. 

"Benchmark Replacement Confonning Changes" means, with respect to any Benchmark 
Replacement, any technical, adminislrative or operational changes (including changes to 
the definition of "Inlerest Period,"' liming and frequency of determining rates and making 
payments of interesi and olher administrative matters) that Lender decides may be 
appropriate to reflect the adopiion and implementation ofsuch Benchmark Replacement 
and lo permit the adminislralion ihereof by Lender in a nianner substantially consistent 
wilh market practice (or, if Lender decides lhal adoption of any portion of such markel 
practice is nol adminislraliyely feasible or if Lender delermines that no market practice 
for the administration of the Benchmark Replacement exists, in such other manner of 
administration as Lender decides is reasonably necessary in connection with the 
administration ofihis Agreemenl). 

"Benchmark Replacement Dale" means the earlier fo occur ofthe following events with 
respecl to the LIBO Rale: 

(1) in the case of clause (1) or (2) ofthe definition of "Benchmark Transition 
Eyent," the later of (a) the dafe of the public statemenl or publication pf 
information referenced therein and (b) the date on which the administrator 
ofthe LIBO Rale permanently or indefinitely ceases to provide the LIBO 
Rale: or 

(2) in the case of clause (3) ofthe definition of "Benchmark Transition Event," 
the dale of the puhlic slalemenl or publication of information referenced 
therein. 

Page 



"Benchmark Transition Event" means the occurrence of one or more of the following 
events with respect to the LIBO Rate: 

(1) a public statement or publication of infonnation by or on behalf of the 
administrator of the LIBO Rate announcing that such administrator has 
ceased or vvill cease to provide the LIBO Rale, pemianently or indefinitely, 
provided fhat, at the lime of such statement or publication, there is no 
successor administrator lhat will continue to provide the LIBO Rate; 

(2) a public statement or publication of information by the regulatory supervisor 
for the administralor ofthe LIBO Rate, the U.S. Federal Reserve System, an 
insolvency official with jurisdiction over the administrator for the LIBO 
Rate, a resolution authority with jurisdiction over the administrator for the 
LIBO Rate or a courl or an entity with similar insolvency or resolution 
authority over the administrator for the LIBO Rate, which states that fhe 
administrator of the LIBO Rale has ceased or will cease to provide the 
LIBO Rale pemianently or indefinitely, provided that, at the lime of such 
statement or publication, there is no successor administrator that will 
continue to provide the LIBO Rate; or 

(3) a public slalemenl or publication of information by the regulalory supervisor 
for the administrator ofthe LIBO Rale announcing that the LIBO Rale is no 
longer representative. 

"Benchmark Transition Start Date" means (a) in die case of a Benchmark Transition 
Event, the earlier of (i) fhe applicable Benchmark Replacement Date and (ii) if such 
Benchmark Transition Event is a public statement or publication of information of a 
prospective event, the 90di day prior to the expected dale ofsuch event as of such public 
statement or publication of information (or ifthe expected dafe of such prospective event 
is fewer than 90 days after such staiement or publication, the dafe of such statement or 
publication) and (b) in the case of an Early Opt-in Election, the date specified by Lender 
by notice to Borrower. 

"Benchmark Unavailability Period" means, if a Benchmark Transition Evenl and ils 
related Benchmark Replacement Dale have occurred with respect to the LIBO Rate and 
solely to the extent lhal die LIBO Rale has not been replaced wilh a Benchmark 
Replacement, the period (x) beginning at the time that such Benchmark Replacement 
Dale has occurred if, al such lime, no Benchmark Replacement has replaced the LIBO 
Rate for all purposes hereunder in accordance with the Section titled "Effect of 
Benchmark Transition Event" and (y) ending al the time that a Benchmark Replacement 
has replaced the LIBO Rale for all purposes hereunder pursuant lo the Section titled 
"Effeclof Benchmark Transition Event." 

"Early Opt-in Election" means lhe occurrence of: (1) a determination by Lender or (2) a 
nolificalion by Borrower lo Lender, lhat U.S. dollar-denominated syndicated credit 
facilities being executed al such lime, or lhat include language similar lo that conlained in 
this Section tilled -MZffecl of Benchmark 'fransition Event," are being executed or 
amended, as applicable, ro incoi-porale or adopt a new benchmark interest rate to replace 



the LIBO Rate, and, in the case of clause (2) the agreement by Lender to amend this Note 
as a result of such election. 

"Federal Reserve Bank of New York's Website" means the website of the Federal 
Reserve Bank of Nevv York at http://www.newyorkfed.org, or any successor source. 

"Relevant Governmental Body" means the Federal Reserve Board and/or the Federal 
Reserve Bank of New York, or a committee officially endorsed or convened by the 

" Federal Reserve Board and/or the Federal Reserve Bank of New York or any successor 
thereto. 

"SOFR" with respect lo any day means the secured overnight financing rate published for 
such day by the Federal Reserve Bank of New York, as the adminislrator of the 
benchmark, (or a successor administralor) on the Federal Reserve Bank of New York's 
Website. 

"Term SOFR" means fhe forward-looking term rate based on SOFR lhat has been 
selecled or recommended by the Relevant Governmenfal Body. 

"Unadjusted Benchmark Replacement" means fhe Benchmark Replacement excluding the 
ijcnchmark Replacement Aidjuslment. 

Section 6.. Prepayment. Borrower may prepay lhe principal balance of this Note, in full at 
any time or in part from time lo lime, without fee, premium or penalty. 

Seclion 7. Lale Charges. If Borrower shall fail to make any paj-'ment under the terms of this 
Note (other than the payment due al maturity) wilhin fifteen (15) days'after the date such payment is due, 
Borrower shall pay to Lender on demand a late charge equal to five percent (5%i) ofthe amount ofsuch 
paymenl. Such fifteen (15) day period shall not he construed as in any way e.xlending the due date ofany 
payment. The "late charge" is imposed for the purpose of defraying the expenses of Lender incident to 
handling such delinquent payment. This charge shall be in addition to, and not in lieu of, any other 
remedy Lender may have and is in addition lo any fees and charges of any agents or attorneys which 
Lender may employ upon die occurrence ofan Event of Default, whether authorized herein or by Law. 

Seclion 8. Default Rate. .After the occurrence ofan Event of Default (including the expiration 
ofany applicable cure period), Lender, in Lender's sole discretion and without notice or demand, may 
raise the rale of interest accruing on the outstanding principal balance of this Note by three hundred (300) 
basis points above the rale of inleresl otherwise applicable (the "Default Rate"), independent of whether 
Lender elects to accelerate the oulslanding principal balance of this Note. 

Section 9. Increased Cosls. If any Change in Law shall: 

(a) impose, modify or deem applicable any reserve, special deposit, compulsory loan, 
insurance charge or similar requirement against assels of deposits wilh or for the account of, or credit 
extended by, Lender (which shall include, for purposes of this Seclion, any corporation controlling 
Lender) (excluding any reserve requirement already refiected in the calculation ofthe interesf rate in this 
Note); 

(b) subjecl Lender lo any taxes (olher lhan laxes imposed on or measured by net income, 
however denominated, franchise taxes or branch profits laxes) on ils loans, loan principal, letters of credit, 
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commitments, or odier obligations, or its deposits, reserves, other liabilities or capital attributable thereto; 
or 

(c) impose on Lender or the London interbank eurodollar market any other condition, cost or 
expense affecting this Note or any outstanding amount oflhe Loan; 

and the result of any of the foregoing shall be to increase the cost to Lender, of providing, continuing or 
maintaining the Loan, or lo reduce the amount of any sum received or receivable by Lender hereunder 
(whether of principal, interest or any other amount) then, within fen (10) days after request by Lender, 
Borrower will pay to Lender such additional amount or amounts as will compensate Lender for such 
addhional costs incurred or reduction suffered. Such additional cosls and/or reduction shall be allocated 
fo this Note or any outstanding amount of the Loan as determined by Lender, using any reasonable 
method. No failure by Lender to immediately demand payment of any amounts hereunder shall constitute 
a waiver of Lender's right to demand payment ofsuch amounts at any subsequent time. Notwithstanding 
the foregoing. Borrower shall not be required to compensate Lender for any such increased costs incurred 
or reduction suffered more than nine (9) monlhs before Lender's request for compensafion hereunder, 
provided that if the applicable Change in Lavv is relroacliye, the nine (9)-month period will be extended fo 
include lhe period of retroactive effect thereof. Nothing herein contained shall be construed or shall 
operate to require Borrower to pay any interest, fees, co.sts or charges greater lhan is permitted 'oy 
applicable Law. 

Section 10. Capital Requirenients. I f Lender (which shall include, for purposes of this 
Section, any corporation controlling Lender) determines that any Change in Law affecting Lender, 
regarding capital or liquidily requirements has or would have the effect of reducing the rate of retum on 
Lender's capital, as allocated lo this Note or the Loan, or to Lender's commitments under this Note or the 
Loan, to a level belo'vv thai -\vliicli Lender could ha-v'c acliicved but lor sucli Change in Lavv (faking mto 
consideration Lender's policies with respect to capital adequacy), then from time to time Borrower will 
pay to Lender, within ten (10) days after request by Lender, such additional ainount or amounts as will 
compensate Lender for any such reduction suffered. The allocation shall be made as determined by 
Lender, using any reasonable melhod. No failure by Lender to immediately demand payment of any 
amounls hereunder shall constitute a waiver of Lender's right to demand paynient of such amounts at any 
subsequent lime. Notwithstanding the foregoing, Borrower vvill not be required to compensate Lender for 
any such increased costs incurred or reduction suffered more lhan nine (9) nionths before Lender's 
request for compensation hereunder, provided lhal if the applicable Change in Law is retroactive, the nine 
(9)-month period vvill be extended lo include the period of retroactive effect thereof Nothing herein 
contained shall be construed or shall operate lo require Borrower lo pay any interest, fees, costs or 
charges greater than is permitted by applicable Law. 

Seclion 11. Certain Provisions Regarding Payments. All payments made under this Note shall be 
applied, lo the extent ihereof to late charges, lo accrued hut unpaid interest (including interest at the 
Default Rale), lo unpaid principal, and to any other sums due and unpaid to Lender under the Loan 
Documents, in such manner and order as Lender may elect in its sole discretion, any instructions from 
Borrovver or anyone else lo the contrai-y nolwillistaiidiiig. Reniillaiices shall be made vvillioul offset, 
demand, counterclaim, deduction, or recoupment (each of which is hereby waived) and shall be accepted 
subject to the condition thai any check or draft may be handled for colleclion in accordance wilh the practice 
of the collecting bank or banks. Acceptance by Lender ofany paymenl in an amount less lhan the amount 
tli€n due on any indebtedness shall be deemed an acceptance on accouni only, notwithstanding any notation 
on or accompanying such partial paymenl lo the contrary, and shall not in any way (a) waive or excuse the 
existence ofan Event of Default (as hereinalier defined), (b) waive, impair or extinguish any right or 
remedy available to Lender hereunder or under the olher Loan Documenis, or (c) waive the requiremenl of 
punctual payment and performance or constitute a novation in any respecl. Paymenis received after 2:00 



p.m. shall be deemed to be received on, and shall be posted as of, the following Business Day. Whenever 
any payment under this Nole or any other Loan Document falls due on a day which is not a Business Day, 
such payment may be made on the next succeeding Business Day. 

Seclion 12. Events of Default. The occurrence of any one or more of the following shall 
constitute an "Event of Defaulf under this Note: 

(a) Borrower fails to pay when and as due and payable any amounts payable by Borrower to 
Lender under the ternis of this Note. 

(b) Any covenanf, agreement or condition in this Note is nof fully and timely performed, 
observed or kept, subjecf fo any applicable grace or cure period. 

(c) An Event of Default (as defined or otherwise deseribed therein) occurs under any of the 
Loan Documents other than this Note (subjecl to any applicable grace or cure period). 

Section 13. Remedies. Upon the occurrence ofan Event of Default, Lender may at any time 
thereafter exercise any one or more of the following rights, powers and remedies: 

(a) Lender may accelerate the maturity of the Loan and declare the unpaid principal balance 
and accrued but unpaid inleresl on this Nole, and all otiier amounts payable hereunder and under the other 
Loan Documents, al once due and payable, and upon such declaration the same shall at once be due and 
payable. . 

(b) Lender may set off die amount owed by Borrower to Lender, whether or not matured and 
regardless oflhe adequacy of any other collateral securing fliis Note, against any and all accounts, credits, 
money, securities or olher property now or hereafter on deposit wilh, held by or in the possession offender 
lo the credit or for the account of Borrower, without demand of or notice lo, or the consent of Borrower 
(any such demand, notice, or.consent being expressly waived by Borrower). ANY AND ALL RIGHTS 
TO REQUIRE LENDER TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO 
ANY OTHER COLLATERAL WHICH SECURES THE LOAN WHICH IS,EVIDENCED BY 
THIS NOTE PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH 
DEPOSITS, CREDITS OR OIHER PROPERTY OF THE BORROWER OR .4NY 
GUARANTOR, ARE HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY 
WAIVED. 

(c) Lender may foreclose or otherwise realize upon any liens or security interests securing 
payment hereof 

(d) Lender may exercise any of ils other rights, powers and remedies under llie Loan 
Documenis or at law or in equity. 

Wilhoul limilalion oflhe foregoing, upon the occurrence ofan actual or deemed entry ofan order 
for relief wilh respect to Borrower under lhe Bankruptcy Code ( Title 11 of the United Slates Code, as in 
effect from lime lo time), any obligation of Lender lo make advances shall automatically terminate, and 
the unpaid principal amounl ofthe Loan outstanding and all inleresl and other amounls payable hereunder 
and under the olher Loan Documents shall automatically become due and payable, in each case without 
further acl of Lender. 

Seclion 14. Remedies Cumulative. All of the rights and remedies of Lender under this Note 
and the other Loan Documenis are cumulative of each olher and of any and all other righls al law or in 
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equity, and the exercise by Lender of any one or moi-e ofsuch rights and remedies shall not preclude the 
simultaneous or later exercise by Lender of any or all such other righls and remedies. No single or partial 
exercise of any right or remedy shall exhaust it or preclude any other or further exercise thereof, and 
every right and remedy may be exercised at any lime and from time to time. No failure by Lender to 
exercise, nor delay in exercising, any right or remedy, including but not limiled to the right to accelerate 
fhe maturity of this Note, shall operate as a waiver of such right or remedy or as a waiver of any Event of 
Default. Without limiting the generality of the foregoing provisions, the acceptance by Lender from fime 
to time of any payment under this Note which is past due or which is less lhan the payment in full of all 
amounts due and payable at the time of such payment, shall nof (i) constitute a waiver of or impair or 
extinguish the right of Lender to accelerate the maturity of this Note or lo exercise any other right or 
remedy under this Note and/or any olher Loan DQCument at the time or at any subsequent fime, or nullify 
any prior exercise of any such right or remedy, or (ii) constitute a waiver ofthe requirement of punctual 
paymenl and performance or a novation in any respect. 

Section 15. Costs and Expenses of Enforcement. Borrower agrees to pay lo Lender on demand 
all costs and expenses incurred by Lender in seeking to collect this Note orto enforce any of Lender's rights 
and remedies under the Loan Documents, including court costs and reasonable attorneys' fees and expenses, 
whether or nof suit is filed hereon, or whether in connection wilh bankruptcy, insolvency or appeal. 

Section 16. Service of Process. Borrower hereby consents lo process being served in any suit, 
action, or proceeding instituted in connection vvith this Note by the mailing o f a copy thereof by certified 
mail, postage prepaid, return receipt requested, to Borrower. Borrower irrevocably agrees that such service 
shall be deemed to he service of pi-ocess upon Borrower in any such suit, action, or proceeding. Nothing in 
this Note shall affect the right of Lender to serve process in any manner otherwise permitted by Law and 
nothing in diis Nole will limil the right of Lender otherwise to bring proceedings against Borrovver in the 
courts of any jurisdiction or jurisdictions. 

Section 17. Heirs, Successors and Assigns. The terms of this Note and of the other Loan 
Documents shall bind and inure to the benefit of lhe heirs, devisees, representatives, successors and 
assigns of the parlies. The foregoing sentence shall not be construed to permit Borrower fo assign the 
Loan except as otherwise permitted under the Loan Documents. 

Section 18. General Provisions. Time is oflhe essence with respect to Borrower's obligations 
under fhis Nole. If more lhan one Person execulesthis Nole as Borrower, all of said parties shall be jointly 
and severally liable for payment ofthe indebtedness evidenced hereby. Borrower and each party executing 
this Nole as Borrower hereby severally (a) waive demand, presentment for paymenl, notice of dishonor and 
of nonpayment, protest, nolice of protest, notice of intent lo accelerate, notice of acceleration and all olher 
notices (except any notices vvhich are specifically required by this Nole or any other Loan Document), filing 
of suit and diligence in collecting diis Nole or enforcing any ofthe security herefor; (b) agree to any 
subslilution, subordination, exchange or release ofany such security or die release ofany party primarily or 
secondarily liable hereon; (c) agree lhat Lender shall nol be required first lo institute suit or exhaust its 
remedies hereon against Borrower or others liable'or to become liable hereon or lo perfect or enforce its 
righls againsi lhem or any security herefor: (d) consent lo any extensions or postponements of lime of 
paymenl of this Note for any period or periods of time and lo any partial paymenis, before or after maturity', 
and lo any other indulgences wilh respect hereto, withoul nolice ihereof to any of them; and (e) waive the 
benefit ofall homestead and similar exemptions as to this Note; (f) agree lhat their liabilily under this Note 
shall not be affected or impaired hy any detennination that any tille, security interest or lien taken by Lender 
lo secure this Nole is invalid or unperfecled: and (g) hereby subordinate lo the Loan and the Loan 
Documenis any and all rights againsi Borrower and any security for the payment ofihis Note, whether by 
subrogation, agreement or otherwise, until this Note is paid in full. A delenninalion that any provision of 
this Nole is unenforceable or invalid shall not affect the enforceability or validity ofany olher provision and 
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the determination thaf the application of any provision of this Note to any Person or circumstance is illegal 
or unenforceable shall nol affect the enforceability or validity of such provision as it may apply to other 
Persons or circumstances: ! Captions and headings in this Note are for convenience only and shall be 
disregarded in construing it. This Note and its validity, enforcement and interpretation shall be governed by 
the Laws ofthe Stale of Illinois (without regard to any principles of confiicts of laws) and applicable United 
States federal Law. Whenever a time of day is referred to herein, unless odierwise specified such fime shall 
be the local time of the place where payinent of this Note is to be made. Capitalized terms used herein 
without definition shall have the meanings ascribed to such terms in the Loan Agreement. The words 
"include" and "including" shall be interpreted as if followed hy the words "without limitafion." 

Section 19. Notices. Any notice, request, or demand to or upon Borrower or Lender shall be 
deemed fo have been properly given or made when delivered in accordance with the tenns of die Loan 
Agreement regai-ding notices. 

Section 20. No Usury. It is expressly stipulated and agreed to be the intent of Borrovver and 
Lender at all times to comply with applicable state Law or applicable United Slates federal Lavv (to the 
extent lhal it permits Lender to contract for, charge, take, reserve, or receive a greater ainount of interesf 
than under sfate Lavv) and that this Section shall control every other covenant and agreement in-fhis Note 
and the olher Loan Documenis. If applicable slate or federal Law should al any time be judicially 
interpreted so as to render usurious any amount called for under this Note or under any ofthe other Loan 
Documents, or contracted for, charged, taken, reserved, or received with respect to the Loan, or if 
Lender's exercise ofthe option to accelerate the malurily oflhe Loan, or if any prepayment by Borrower 
resulls in Borrower having paid any iiilere.st in excess of that permitted by applicable Law, dien it is 
Lender's express intent thaf all excess amounts theretofore collected by Lender shall be credited oir fhe 
principal balance of this Note and all olher indebtedness secured by the Loan Documents, and the 
provisions of this Note and the other Loan Documents shall immediately be deemed reformed and the 
amounts thereafter collectible hereunder and thereunder reduced, withoul the necessity ofthe execution of 
any new documents, so as to comply with the applicable Lavv, but so as to permit the recovery ofthe 
fullest ainount otherwise called for hereunder or thereunder. All sums paid or agreed to be paid fo Lender 
for the use, forbearance, or detention of lhe Loan shall, to the extent permitted by applicable Law, be 
amortized, prorated, allocated, and spread throughout the full stated lenn of the Loan until payment in full 
so that the rale or ainount of interest on account ofthe Loan does nol exceed the inaximuni lawful rate 
from time to time in effect and applicable to the Loan for so long as the Loan is outstanding. 

Section 21'. Lost Nole. Upon receipt of an affidavit of an officer of Lender as to the loss, 
theft, destruction or mulilation of this Note or any olher security document which is not of public record, 
and, in the case of any such loss, theft, deslruclion or mutilation, upon cancellation of this Note or other 
security document, Borrower will issue, in lieu thereof a replacement note or other security document in 
the same principal amount thereof and othervvise of like tenor. 

Seclion 22. WAIVER OF .lURY TRIAL. AS FURTHER PROVIDED IN THE LOAN 
AGREEMENT,'BORROWER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY 
LEGAL PROCEEDING OR ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF OR 
RELATING TO THIS NOTE, THE LOAN AGREEMENT, THE .MORTGAGE, OR ANY OTHER 
DOCUMENT EXECUTED IN CONNECTION HEREWITH OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY 
OTHER THEORY). • 

BORROWER HEREBY: 
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(a) CERTIFIES TFIAT NO REPRESENTATIVE, AGENT, OR ATTORNEY, OF ANY 
OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTRER 
PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING 
WAIVER; 

(b) ACKNOWLEDGES THAT THIS WAIVER AND TFIE PROVISIONS OF THIS 
SECTION WERE A MATERIAL INDUCEMENT FOR THE PARTIES ENTERING INTO THE LOAN 
DOCUMENTS; 

(c) CERTIFIES THAT THIS WAIVER IS KNOWINGLY, WILLINGLY, AND 
VOLUNTARILY MADE; 

(d) AGREES AND UNDERSTANDS THAT THIS WAIVER CONSTITUTES A WAIVER 
OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH PROCEEDING OR 
ACTION, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES TO THIS NOTE, 
AND FURTHER AGREES THAT SUCH PARTY SHALL NOT SEEK TO CONSOLIDATE ANY SUCH 
PROCEEDING OR ACTION WITH ANY OTHER PROCEEDING OR ACTION IN WIIICH A .lURY 
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED; 

(e) AGREES THAT BORROWER .AND LENDER ARE EACH FIEREBY AUTHORIZED 
'TO FILE A COPY OF THIS SECTION IN .ANY PROCEEDING OR ACTION AS CONCLUSIVE 
EVIDENCE OF THIS WAIVER OF JURY TRIAL; AND 

(f) REPRESENTS AND WARRANTS THAT BORROWER HAS BEEN REPRESENTED 
IN THE SIGNING OF THIS NOTE AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT 
LEGAL COUNSEL, OR HAS I LAD THE OPPORTUNI TY TO BE REPRESENTED BY 
INDEPENDENT LEGAL COUNSEL SELECTED OF TTS OWN FREE WILL, AND THAT IT HAS 
HAD THE OPPORTUNITY TO DISCUSS THIS W'AIVER WITH COUNSEL. 

Section 23. Jurisdiction and Venue. .BORRO¥y.ER AGREES THAT ANY SUIT FOR THE 
ENFORCEMENT OF THIS NOTE OR ANY OF THE OTHER LOAN DOCUMENTS MAY BE 
BROUGHT IN THE COURTS OF THE STATE OF ILLINOIS OR ANY FEDERAL COURT 
SITTING THEREIN AND CONSENTS TO THE NONEXCLUSIVE JURISDICTION OF SUCH 
COURT. BORROWER HEREBY WAIVES ANY OBJECTION THAT IT MAY NOW OR 
HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT OR ANY SUCH COURT OR 
THAT SUCH SUIT IS BROUGHT IN AN INCONVENIENT FORUM. 

Seclion 24. Amendment; Waiver; Approval. This Nole shall not be amended, modified or 
supplemented without the written agreemenl of Borrower and Lender at the time of such amendment, 
modification or supplement, exeept as sel forth in Seclion 5. 
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[SIGNATURE PAGE TO PROMISSORY NOTE-BORROWER LOAN (SERIES 2020A)] 

IN WITNESS WHEREOF, Borrower has duly executed this Note as of the date first above written. 

BORROWER; 

PARKSIDE FOUR PHASE II, LP, 
an Illinois limited partnership 

By; PARKSIDE FOUR II , LLC, 
an Illinois liinited liability company 
Its general partner 

By; Parkside Associates, LLC, 
an Illinois liinited liabilify company, 
its sole member 

By: Holsten Real Esiate Development Corporalion, 
an Illinois corporation, 
a member 

By: . . _ 

By: 

Name: Peter M. Holsten 
Title: President 

By: .Cabrini Green LAC Community Development 
Corporation, an Illinois not-foi--pi-ofit 
corporation, a member 

Name: Carol Steele 
Tille: Presidenl 



ENDORSEMENT TO PROMISSORY NOTE-BORROWER LOAN (SERIES 2020A) 

Pay to the order of CIBC BANK USA, an Illinois banking corporation, without recourse or 
warranty. 

CITY OF CHICAGO, a municipality and home rule 
unit of local governinent duly organized and validly 
exisling under die constitution and laws of the State of 
Illinois 

/ / 
BY: 
Name: ^ 
Title: ' cX'O 

Dated; Januaiv . 2020 



PROMISSORY NOTE-BORROWER LOAN 
(SERIES 2020B) 

$10,504,301.00 January 27, 2020 

FOR VALUE RECEIVED, PARKSIDE FOUR PHASE II, LP, an Illinois limited partnership 
("Borrower"), hereby promises fo pay to the order of the CITY OF CHICAGO, a municipality and home 
rule unit of local government duly organized and validly existing under the constitution and laws ofthe 
State of Illinois (together wifh its successors and assigns, the "Lender"), without offset, in immediately 
ayailable funds in lawful money of the United States of America, the principal sum of Ten Million Five 
Hundred Four Thousand Three Hundred One and No/100 Dollars ($10,504,301.00) (or the unpaid balance 
of all principal advanced against this Note, if that ainount is less), together wilh interest on the unpaid 
principal balance of fhis Note from day to day outstanding as hereinafter provided. The indebtedness 
evidenced by this Note is hereinafter referred to sometimes as the "Loan." 

The Loan evidenced by this Note is made pursuant to, and is governed by, (a) that ceriain 
Borrower Loan Agreement, dated as of January 1, 2020 (as the same may from time lo time be amended, 
restated, modified or supplemented, the "Loan .Agreement"), by and between the Lender and the 
Borrower, and coiilemporaiieously herewith assigned (except for certain unassigned rights) by the Lender 
to CIBC Bank USA, an Illinois banking corporation (the "Funding Lender') as security for a funding loan 
made by the Funding Lender to the Lender contemporaneously herewidi, and (h) lhat certain Construction 
Funding Agreement, dated as of Januaiy 24. 2020 (as the same may from time to lime he ainended, 
restated, modified or supplemented, the "Construction Funding Agreement"), between the Borrower and 
the Funding Lender. .ALL CAPI TALIZED TE.RJviS NOT OTHERWISE DEFINED IN THIS NOI'E SHALL HAVE THE 
MEANINGS ASSIGNED TO SUCH TERMS IN THE LO.AN AGREEMENT. 

Section 1. Definitions. The following defined terms shall have the meanings assigned; 

"Adiusted Base Rate" shall mean the rale per annum equal to the Base Rale plus; one half perceni 
percent (0.5%) 

"Adju.sled LIBO Rale" shall mean, for any Interest Period for any LIBO Rale Loan, a rale per 
annum equal lo one and one-half perceni (1.5%) (as may be adjusted in accordance wilh Seclion 5) plus 
the LIBO Rate for such Interest Period. 

"Base Rale" shall niean the greater of (a) the Prime Rate and (b) the Federal Funds Rale plus one-
half of one percent (0.50%). 

"Base Rate Loan" shall mean any portion of the outstanding principal amounl ofthe Loans that is 
bearing inleresl al the Adjusted Base Rale. 

"Business Day" shall mean a day ofthe w-eek (bul not a Saturday, Sunday or holiday) on which 
the Chicago, Illinois offices of commercial banks are open to the public for carrying on substantially all of 
Lender's business functions, provided, however, that when used in the definiiion of Interest Period or 
Interest Rate Determination Date, or when othervvise used in connection vvith a rate determination, 
borrowing or paymenl in respecl of a LIBO Rale Loan, the tenn "Business Day" shall also exclude any 
day on vvhich banks in London, England are nol open for dealings in deposits of Dollars in the London 
interbank market. Unless specifically referenced in this Nole as a Business Day. all references to "days" 
shall be lo calendar davs. 



"Change in Law" means the occurrence, after the date of this Note, of any of the following; (a) 
the adoption or taking effect of any Law, (b) any change in any Law or in the adininistration, 
interpretation, implementation or application thereof by any Governmental Authoiity, or (c) the making 
or issuance of any request, rule, guideline, or directive (whether or not having fhe force of Law) by any 
Governmental Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives 
thereunder or issued in connection therewith and (y) all requests, rules, guidelines, or directives 
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or 
any successor or similar authority), or the United States or foreign regulatory authorities, in each case 
pursuant to Basel III , shall in each case be deemed to be a "Change in Law," regardless of thc date 
enacted, adopted, or issued. 

"Federal Funds Rate" shall mean for any day, a fiuctuafing interest rate equal for each day during 
such period fo the greater of (a) the rate calculated hy the Federal Reserve Bank of Nevv York based on 
such day's Federal funds transactions hy depositaiy institutions (as determined in such manner as the 
Fcderai Reserve Bank of New York shall set forth on its public website from time to time) and published 
on the next succeeding Business Day by the Federal Reserve Bank of New York as the Federal funds 
effective rale and (h) 0%, or, if such rate is nol so published for any day wiiich is a Business Day, thc rate 
determined by Lender in its discretion. Lender's determination of such rate slitil! be binding and 
conclusive absent manifest error. 

"Governmenlal Authority" means the govermnent of the United Stales or any other nation, or of 
any political subdivision ihereof, whether stale or local, and any agency, authority, instrumentality, 
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, 
regulalory or administrative powers or functions of or pertaining to govemmenf (including any supra
national bodies such as the European Union or the European Central Bank). 

"Interest Period" shall mean, as to any LIBO Rate Loan, fhe period commencing on fhe dale such 
Loan is borrowed or continued and ending on the date one (1) inonih thereafter, provided that; 

(a) if any Interest Period would otherwise end on a day lhat is not a Business Day, 
such Interest Period shall he extended lo the following Business Day unless the result of such 
extension would be to cany such Interest Period into another calendar month, in which event such 
Interest Period shall end on the preceding Business Day; 

(b) any Interest Period lhat begins on a day. Ibr which there is no numerically 
corresponding day in the calendar monih at the end ofsuch Interest Period shall end on the lasl 
Business Day oflhe calendar month atthe end of such Interest Period; and 

(c) Lender may, in its discrelion, require that the first Interest Period under this 
Agreement wilh respecl lo each disbursement of a LIBO Rale Loan he a period less than one (1) 
month (as determined hy Lender). . 

"Interest Rale Determination Date" shall mean, forthe initial disbursement ofthe Loan, the dale of 
such disbursement, and for all olher purposes, lhe second,(2"") Business Day prior lo the continuation ofa 
LIBO Rale Loan. 

"Law" or "Laws" means, collectively, all international, foreign. Federal, slate and local slalLiles, 
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or 
authorities, including the interpretation or administration thereof by any Governmental Authority charged 
wilh the enforcement, interpretation or adminislralion thereof and all applicable adminislrative orders. 
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directed duties, requests, licenses, authorizations and permits of and agreement's wifh, any Governmental 
Authority, in each case whether or not having the force of law. With respect to Bonower and the Propei-fy, 
"Law" or "Laws" includes all Laws pertaining fo tiie construction, sale, leasing or use ofthe Improvements 
and to access and facilities for handicapped or disabled persons, including and to the extent applicable, any 
building codes, the Controlled Substances Act, the Flood Insurance Laws, the Federal Architectural Barriers 
Act (42 U.S.C. § 4151 et seg.), the Fair Housing Amendments Act of 1988 (42 U.S.C. § 3601 et seg.), the 
Americans With Disabilities Act of 1990 (42 U.S.C. § 12101 et seg.), the Rehabilitation Act of 1973 (29. 
U.S.C. § 794), each as amended to date and further amended from time to time. 

"LIBO Rate" shall mean, on the Interest Rate Determination Date thereof, a variable rate of 
interest equal to, at Lender's election (a) (i) the rate described as lhe "London Interbank Offered Rate" for 
the applicable Interest Period in the Money, Rales section of The Wall Street Journal, or (ii) the rate of 
interest detennined by Lender in accordance vvith its usual procedures (which determination shall be 
conclusive absent manifest error) lo be the London interbank offered rate for U.S. Dollars for the 
applicable Interest Period based upon the informalion presented in the Bloomberg Financial Markets 
system (or olher authoritative source selected by Lender in its sole discretion), as of 11:00 a.m. (London 
time) on the day of determination of such LIBO Rate (or the Business Day prior thereto, if banks in 
London, England were not open and dealing offshore United States dollars on such day), divided by (b) a 
number determined by subtracting from 1.00 tlie then stated maximum reserve percenlage for determining 
reserves to be maintained hy inember banks oflhe Federal Reserve Sysiem for Eurocurrency funding or 
liabilities as defined in Regulation D (or any successor category of liabilities under Regulation D). Ifthe 
Bloomberg Financial Markets sysiem or The Wall Street Journal ceases to provide such quotes or a 
Govet-nmental Authority having jurisdiction over Lender has .made a public slalemenl identifying a 
specific date after which the LIBO Rate shall no longer be made available or used for determining the 
inlerest rate of loans and such dale has occurred, the LIBO Successor Rate may he used hy Lender. I f on 
any date of determination (a) more than one "London Interbank Offered Rate" for the applicable Inlerest 
Period is published in The. Wall Streei Journal, or (b) more than one London interbank offered rate for the 
applicable Interesi Period appears in the Bloomberg Financial Markets system (or olher authoritative 
source selected hy Lender in its sole discretion), the highest of such rates will be the rate used for such 
day. Lender's determination ofthe LIBO Rale shall be conclusive, absent manifest error and shall remain 
fixed during such Interest Period. 

"LIBO Rale Loan" shall mean a Loan lhat initially bears interest at the Adjusted LIBO Rale. 
The Loan, including all advances, is a LIBO Rate Loan. 

"Prime Rate" means a rale set hy Lender based upon various factors including Lender's costs and 
desired return, general economic conditions and other factors, and is u.sed as a reference point for pricing 
some loans, which may be priced at, above, or below such announced rale; Any change in such Prime 
Rate announced by Lender shall lake elTecl at the opening of business on the day specified in the puhlic 
announcement of such change. 

Seclion 2. Payment Schedule and Maturity Dale. Prior lo malurily, accrued and unpaid 
interest shall be calculated to the last clay of each month commencing on January 31, 2020 and shall be 
due and payable in arrears on the first day of each month commencing on March 1, 2020. The entire 
principal balance of this Nole then unpaid, together with all accrued and unpaid inleresl and all other 
amounls payable hereunder and under die olher Loan Documents (as hereinafier defined), shall he due 
and payable in full on January 27, 2023 (the "Maturitv Date"). 

Section 3. Security; Loan Documenis. The security for this Note includes a Leasehold and 
Fee Construction Moilgage, Security Agreement, Assignment of Leases and Rents and Fixture Filing (as the 
same may from lime lo lime be amended, reslaled, modified or supplemented, the "Mortgage'') of even dale 

Page 3 



herewith from Boi-rower to Lender, conveying and encumbering certain real and personal propeity more 
particularly described therein (the "Property''). This Note, die Mortgage, the Loan Agreement, the 
Construction Funding Agreement and all other documents now or hereafter securing, guaranteeing or 
executed in connection wilh the Loan evidenced by fhis Note, as the same may from time to lime be 
amerided, restated, modified or supplemented, are herein sometimes called individually a "Loan Documenf 
and together the "Loan Documents." 

Seclion 4. , Interesf Raie 

The unpaid principal balance of fhis Note from day lo day outstanding which is not past due, shall 
bear interest at a fluctuating rate of interest per annuni equal to the applicable Adjusted LIBO, subject io 
Section 5. All computations of interest at the Adjusted LIBO Rate shall be made on the basis of a 360-
day year and actual days elapsed (which resulls in more fees or interest, as applicable, being paid than i f 
computed on the basis of a 365-day year). 

Section 5. Effect of Benchmark Transilion Event. 

(a) Benchmark Replacement. tNotwithstanding anything to the contrary herein or in any 
other Loan Documenl, upon the occui-rence ofa Benchmark Transition Event or an Early Opt-in Election, 
as applicable, L,ender (without, except as specifically provided in the two following sentences, any action 
or consent by Borrovver) may amend this Nole to replace the LIBO Rate with a Benchmark Replacement. 
Any such amendinent wiih respect to a-Benchmark Transition Event will become effeclive al 5:00 p.m. 
(Chieago time) on the fifth (5fh) Business Day after Lender has posted such proposed amendment to 
Borrower. Any such amendmenl with respect to an Early Opf-in Election will become effeclive on the 
dafe that Borrower has delivered to Lender written notice that Borrower accepts such amendment. No 
replacement of LIBO with a Benchmark Replacement pursuant to this Section titled "Effect of 
Benchmark Transition Evenf will occur prior to the applicable Benchmark Transition Start Date. Any 
Benchmark Replacement selected by Lender hereunder shall he consistent with the Benchmark 
Replacement selected by Lender for other LIBO Rale Loans of comparable size and type made by 
Lender. 

(b) Benchmark Replacement Conforming Changes. In connection wilh the 
implementation of a Benchmark Replacement, Lender will have the right to make Benchmark 
Replacement Confonning Changes from time to lime and, notwithstanding anything to the contrarv' 
herein or in any olher Loan Docuinent, any amendments implementing such Benchmark Replacement 
Conforming Changes will become effective without any further action or consent of Borrower. 

(c) Notices: Standards for Decisions and Delerminations. Lender will promplly notify 
Borrower of (i) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as 
applicable, and its relpted Benchmark Replacement Date and Benchmark Transition Start Date, (ii) the 
implementation ofany Benchmark Replacement, (iii) the effeeiiveness of any Benchmark Replacement 
Conforming Changes and (iv) the commencement or conclusion ofany Benchmark Unavailability Period. 
Any determination, decision or election lhal may be made by Lender pursuani lo ihis Seclion titled 
"Effect of Benchmark Transition Event," including any detemiination with respecl lo a tenor, rate or 
adjustment or oflhe occurrence or non-occurrence of an evenl, circumstance or date and any decision io 
take or refrain from taking any aclion, will be conclusive and binding absent manifest error and may be 
made in Lender's sole discrelion and wilhoul consent from Borrower, except, in each case, as expressly 
required pursuant lo this Seclion titled "Effect of Benchmark Transition Event." 

(d) Benchmark Unavailabililv Period. Upon Borrower's receipt of nolice of the 
commencement ofa Benchmark Unavailability Period. Borrower will be deemed to have converted any 
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pending LIBO Rate Loan or continuation of any LIBO Rate Loan, to be made, converted or continued 
during any Benchmark Unavailability Period into a Base Rate Loan. 

Evenf: 
(e) Certain Defined Terms. As used in this Section titled "Effect of Benchmark Transition 

"Benchmark Replacement" means the sum of (a) die aliei-nale benchmark rate (which 
may include Tenn SOFR) ihai has been selected by Lender giving due consideration to 
(i) any selection or recommendation of a replacement rale or the mechanism for 
determining such a rate by ihe Relevant Governmental Body or (ii) any evolving or then-
prevailing market convention for determining a rate of interest as a replacement to lhe 
LIBO Rate ibr U.S. dollar-denominated syndicated credft facilities and (b) the 
Benchmark Replacement Adjustment. 

"Benchmark Replacement Adjuslment" means, with respect to any replacement of the 
LIBO Rale with an Unadjusted Benchmark Replacement for each applicable Interest 
Period, the spread adjustment, or method for calculating or determining such spread 
adjustment, (which may be a positive or negative value or zero) that has been selected hy 
Lender giving due consideration to (i) any selection or recommendation of a spread 
adjustment, or method for calculating or determining such spread adjustment, for ihe 
replacement of the LIBO Rate vvith the applicable Unadjusted Benchmark Replacement 
by the Relevant Governmental Body or (ii) any evolving or then-prevailing market 
convention for determining a spread adjustment, or method for calculating or determining 
such spread adjustment, for the replacement of ihe LIBO Rate with the applicable 
Unadjusted Benchmark Replacement for U.S. dollar-denominated syndicated credit 
facililies at such fime. 

"Benchmark Replacement Conforming Changes" means, wilh respect lo any Benchmark 
Replacement, any technical, administraiive or operational changes (including changes to 
ihe definiiion of "Interesi Period;" timing and frequency of deicrmining rates and making 
paymenis of interest and other administrative matters) that Lender decides may he 
appropriate lo refiect the adoption and implementation of such Benchmark Replacement 
and to permit the administration tiiereof by Lender in a manner substantially consistent 
with markel practice (or, if Lender decides that adoption of any portion of such market 
practice is not adminisiralively feasible or if Lender determines that no markel practice 
for the adminisiration of the Benchmark Replacement exists, in such other manner of 
adminislralion as Lender decides is reasonably necessaiy in conneclion with the 
administration ofthis Agreement). 

"Benchmark Replacement Dale" means the earlier lo occur oflhe following events wilh 
respecl to the LIBO Rate: 

(1) in the case of clause (1), or (2) of the definiiion of "Benchmark Transition 
Event." the later of (a) the date of the public staiement or publicalion of 
information referenced therein and (b) the dale on which ihe adminislrator 
of the LIBO Rale permanently or indefinitely ceases lo provide the LIBO 
Rale; or 

(2) in the case of clause (3) oflhe definition of "Benchmark Transition Event." 
lhe dale of ihe puhlic statemenl or publication of informalion referenced 
therein. 
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"Benchmark Transition Evenf means ihe occurrence of one or more of the following 
events wilh respect to the LIBO Rale: 

(1) a .puhlic statement or publication of information hy or on behalf of ihe 
administrator of the LIBO Rate announcing ihat such administrator has 
ceased or vvill cease io provide ihe LIBO Raie, permanently or indefinitely, 
provided diat, at ihe time of such statement or publication, diere is no 
successor administrator thai will conlinue to provide the LIBO Rate; • 

(2) a public staiement or publication of information by ihe regulatory supervisor 
for the administrator of ihe LIBO Rate, ihe U.S. Federal Reserve System, an 
insolvency official with jurisdiction over die administrator for die LIBO 
Rate, a resolution authority wiih jurisdicfion over ihe administrator for the 
LIBO Rate or a court or an entity with similar insolvency or resolution 
authority over the administrator for the LIBO Rate, wiiich states that the 
administrator of the LIBO Rale has ceased or will cease to provide fhe 
LIBO Rate permanently or indefinitely, provided thai, at the lime of such 
statement or publication, there is no successor administrator that will 
continue io provide the LIBO Rale; or 

(3) a public statement or publication of information by the regulatory supervisor 
for the administralor ofthe LIBO Rate announcing ihai the LIBO Rale is no 
longer representative." 

"Benciiniark 'Ti'arisilion Start Dale" means (a) in die case of a Benclimark Transition 
Event, the earlier of (i) the applicable Benchmark Replacement Date and (ii) if such 
Benchmark Transition Event is a public statement or publication of information of a 
prospective event, the 90ih day prior to ihe expected date of such event as of such public 
statement or publication of information (or ifthe expected date ofsuch prospective event 
is fewer lhan 90 days after such staiement or publication, the dale of such statement or 
publicalion) and (b) in the case of an Early Opt-in Election, the date specified by Lender 
hy notice lo Borrower. 

"Benchmark Unavailabililv Period" means, if a Benchmark Transition Evenl and its 
related Benchmark Replacement Date have occurred wilh respect to ihe LIBO Rate and 
solely lo the extent lhai ihe LIBO Rate has not been replaced with a Benchmark 
Replacement, the period (x) heginning at the lime ihat such Benchmark Replacement 
Dale has occurred i f at such time, no Benchmark Replacement has replaced the LIBO 
Rale for all purposes hereunder in accordance with the Section titled "Effect of 
Benchmark Transition Event" and (y) ending al the lime lhat a Benchmark Replacement 
has replaced the IdBO Rate for all purposes hereunder pursuant lo the Section titled 
"ElTect of Benchmark Transition Event." 

"Early Opt-in Election" means the occurrence of (1) a determination by Lender or (2) a 
nolificalion by Borrower to Lender, tlial U.S. dollar-denominated syndicated credit 
facililies being executed al such time, or that include language similar lo that contained in 
this Section tilled "Effect of Benchmark Transilion Event,'" are being executed or 
amended, as applicable, lo incorporate or adopi a new benchmark inleresl rale lo replace 
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ihe LIBO Raie, and, in the case of clause (2) ihe agreeinent by Lender to amend this Note 
as a result of such election. 

"Federal Reserve Bank of New York's Website" means fhe website of the Federal 
Reserve Bank of New York at htip://www.newyorkfed.org, or any successor source. 

"Relevant Governmental Body" means the Federal Reserve Board and/or the Federal 
Reserve Bank of New York, or a committee officially endorsed or convened by the 
Federal Reserve Board and/or the Federal Reserve Bank of New York or any successor 
thereto. 

"SOFR" with respect io any day means the secured overnight financing rale published for 
such day by the Federal. Reserve Bank of New York, as fhe administi-ator of the 
benchmark, (or a successor administrator) on ihe Federal Reserve Bank of New York's 
Website. 

"Term SOFR" means ihe forward-looking tenn rale based on SOFR lhal has been 
selecled or reeommended hy the Relevant Governmenlal Body. 

"Unadjusted Benchmark Replacemenf means the Benchmark Replacement excluding the 
Benchmark Replacement Adjuslment. 

Section 6. Prepayment. Borrower may prepay ihe principal balance ofihis Note, in full al 
any time or in part from time io time, without fee, premium or penalty. 

Section 7. Lale Charges. If Borrower shall fail to make any payment under the terms ofthis 
Note (olher than the payment due at maturity) wiihin fifteen (15) days after ihe dale such payment is due, 
Borrower shall pay lo Lender on demand a late charge equal to five percent (5%) oflhe ainount ofsuch 
payinent. Such fifteen (15) day period shall nol be construed as in any way extending ihe due date of any 
payment. The "lale charge" is imposed for the purpose of defraying the expenses of Lender incident to 
handling such delinquent payment. This charge shall be in addition to, and noi in lieu of, any other 
remedy Lender may have and is in addition lo any fees and charges of any agents or atlorneys which 
Lender may employ upon the occurrence ofan Event of Default, wiielher aulhorized herein or hy Law. 

Section 8. Default Rale! After the occurrence of an Event of Default (including the expiration 
ofany applicable cure period), Lender, in Lender's .sole discretion and Without notice or demand, may 
raise the rate of interest accruing on the outstanding principal balance of this Nole by three hundred (300) 
basis points above the rate of interest otherwise applicable (the "Default Rale"), independent of wheiher 
Lender elects to accelerate the outstanding principal balance of this Note. 
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Section 9. Increased Costs. I f any Change in Law shall; 

(a) impose, modify or deem applicable any reserve, special deposit, compulsory loan, 
insurance charge or similar requirement againsi assets o f deposits with or for the account of, or credit 
extended by. Lender (which shall include, for purposes of this Seclion, any corporalion controlling 
Lender) (excluding any reserve requirement already refiected in ihe calculation ofthe interest rate in this 
Nole); 

(b) subjecl Lender to any taxes (olher lhan taxes imposed on or measured by net incoine, 
however denominated, franchise taxes or branch profits laxes) on iis loans, loan principal, letters of credit, 
commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; 
or 

(c) impose on Lender or the London interbank eurodollar market any oiher condition, cost or 
expense affecting ihis Note or any outstanding amount ofthe Loan; 

and fhe result of any ofthe foregoing shall be to increase the cost to Lender, of providing, continuing or 
maintaining ihe Loan, or lo reduce lhe amount of any sum received or receivable by Lender hereunder 
(wheiher of principal, interest or any oiher amount) then, within len (10) days after request by Lendei-, 
Borrower will pay to Lender such additional ainount or amounts as wil! compensate Lender for such 
addifional costs incurred or reduction suffered. Such addifional costs and/or reduction shall be allocated 
lo this Note or any outstanding amount of ihe Loan as determined hy Lender, using any reasonable 
method. No failure by Lender io immediately demand payment ofany amounls hereunder shall constitute 
a waiver of Lender's right io demand payment of such amounts at any subsequent time. Notwithstanding 
the foregoing, Borrower sh-all not be required lo compensate Lender for any such increased costs incurred 
or reduction suffered more than nine (9)-months before Lender's request for compensation hereunder, 
provided that i f thc applicable Change in Law is retroactive, the nine (9)-month period will be extended io 
include the period of relroaciive effect thereof Nothing herein contained shall be construed or shall 
operate to require Borrovver to pay any inlerest, fees, costs or charges greater than is permitted by 
applicable Law. 

Section 10. Capital Requirements. If Lender (which shall include, for purposes of this 
Section, any corporation controlling Lender) determines ihai any Change in Lavv affecting Lender, 
regarding capilal or liquidily requirements has or would have the effect of reducing the .rate of retum on 
Lender's capital, as allocated lo this Note or ihe Loan, or lo Lender's commitments under this Note or the 
Loan, to a level below that wiiich Lender could have achieved but for such Change in Law (taking into 
consideration Lender's policies with respect lo capilal adequacy), then from time io lime Borrower wiil 
pay to Lender, wilhin len (10) days after request hy Lender, such additional amount or amounts'as will 
compensate Lender for any such reduction suffered. The allocation shall he made as determined by 
Lender, using any reasonable method. No failure by Lender to immediately demand payment of any 
amounts hereunder shall constitute a waiver of Lender"s right to demand payinent of such amounts at any 
subsequent tinie. Notwithstanding the foregoing, Borrower will not he required to compensate Lender for 
any such increased costs incurred or reduction suffered more lhan nine (9) monlhs before Lender's 
request for coinpensation hereunder, provided that if the applicable Change in Law is retroaciive, ihe nine 
(9)-month period vvill be extended to include the period of retroactive effect diereof Nothing herein 
contained shall be construed or shall operate lo require Borrower lo pay any interest, fees, costs or 
charges greater than is permitted by applicable Law. 

Section 1 1. Certain Provisions Regarding Payments. All paymenis made under this Nole shall be 
applied, lo the extent thereof to lale charges, lo accrued bul unpaid inleresl (including interest at the 
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Default Raie), to unpaid principal, and to any oiher sums due and unpaid io Lender under die Loan 
Documents, in such manner and order as Lender may elect in iis sole discrelion, any instructions from 
Borrower or anyone else to the contrary notwithstanding. Remittances shall be made without offset, 
demand, counterclaim, deduction, or recoupment (each of which is hereby waived) and shall be accepted 
subject io the condition that any check or draft may be handled for collection in accordance with fhe practice 
of the collecting bank or banks. Acceptance by Lender of any payment in ari amount less than ihe amount 
then due on any indebtedness shall be deemed an acceptance on account only, notwithstanding any notation 
on or accompanying such partiaTpayinent to the contrary, and shall not in any way (a) waive or excuse the 
existence of an Evenf of Default (as hereinafter defined), (h) waive, impair or e.xiinguish any right or 
remedy available to Lender hereunder or under the oiher Loan Documents, or (c) waive ihe requireinent of 
punctual paynient and performance or constitute a novation in any respect. Paymenis received after 2:00 
p.m. shall he deemed to he received on, and shall he posted as of the following Business Day. Whenever 
any payment under ihis Note or any other Loan Docuineni falls due on a day vvhich is noi a Business Day, 
such payment may be made on ihe next succeeding Business Day. 

Secfion 12. Events of Default. The occurrence of any one or more of the following shall 
constitute an "Event of Defaulf under ihis Note: 

(a) Borrower fails lo pay when and as due and payable any amounts payable by Borrower to 
Lender under the terms of diis Note. 

(b) Any covenant, agreement or condition in this Note is not fully and timely perfonned, 
observed or kept, subject lo any applicable grace or cure period. 

(c) An Event of Default (as defined or otherwise described therein) occurs under any oflhe 
Loan Documents other lhan diis Note (subjeci to any applicable grace or cure period). 

Section 13. Remedies. Upon the occurrence of an Evenl of Default, Lender may al any lime 
thereafter exercise any one or more oflhe following rights, powers and remedies: 

(a) Lender may accelerate the maturity of the Loan and declare die unpaid principal balance 
and accrued but unpaid interesi on this Note, and all other amounts payable hereunder and underthe oiher 
Loan Documents, at once due and payable, and upon such declaration the same shall at once be due and 
payable. 

(b) Lender may set off the amounl ow-ed hy Borrower to Lender, whether or not matured and 
regardless of the adequacy ofany other collaleral securing this Nole, againsi any and all accounts, credits, 
money, securities or other properly now or hereafter on deposit with, held by or in the possession of Lender 
io ihe credit or for the account of Bofrower, withoul demand of or notice io, or the consent of Borrower 
(any such demand, nolice, or consent being expressly waived by Borrower). ANY AND ALL RIGHTS 
TO REQUIRE LENDER TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO 
ANY OTHER COLLATERAL WHICH SECURES THE LOAN WHICH IS EVIDENCED BY 
THIS NOTE PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH 
DEPOSITS, CREDITS OR OTHER PROPERTY OF THE BOI^^OWER OR ANY 
GUARANTOR, ARE HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY 
WAIVED. 

(c) Lender may foreclose or otherwise realize upon any liens or security interests securing 
payinent hereof 
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(d) Lender .may exercise any of iis odier righls, powers and remedies under ihe Loan 
Documents or at lavv or in equiiy. 

Without limitation of the foregoing, upon the occurrence of an actual or deemed entry ofan order 
for relief wiih respect to Borrower under the Bankruptcy Code (Title 11 of the United States Code, as in 
effect from time io time), any obligation of Lender io make advances shall automatically tenninate, and 
the unpaid principal ainount of ihe Loan outstanding and all interest arid other amounts payable hereunder 
and under fhe oiher Loan Documents shall automatically become due and payable, in each case without 
further act of Lender. 

Section 14. Remedies Cumulative. All ofthe rights and remedies of Lender under this Note 
and the other Loan Documents are cumulative of each other and of any and all otiier rights at law or in 
equiiy, and ihe exercise by Lender of any one or more of such rights and remedies shall noi preclude the 
simultaneous or later exercise by Lender of any or all such oiher rights and remedies. No single or partial 
exercise ofany right or remedy shall exhaust it or preclude any other or furlher exercise thereof, and 
every right and remedy may be exercised at any time aiid from time to fime. No failure hy Lender io 
exercise, nor delay in exercising, any right or remedy, including hut not limited io the right to accelerate 
the maturity ofthis Note, shall operate as a waiver of such right or remedy or as a waiver ofany Event of 
Default. Without limiting the generality ofthe foregoing provisions, the acceptance by Lender from time 
io time of any payment under this Note w-'hich is past due or which is less than the payment in full ofal l 
amounts due and payable ai the time of such payment, shall noi (i) consiilule a waiver of or impair or 
extinguish the right of Lender to accelerate the malurily of this Note or to exercise any olher right or' 
remedy under fhis Note and/or any other Loan Docuinent ai the lime or ai any subsequent time, or nullify 
any prior exercise ofany such right or remedy, or (ii) constitute a waiver ofthe requirement of punctual 
payment and performance or a novation in any respect. 

Section 15. Costs and Expenses of Enforcement. Bonower agrees fo pay io Lender on demand 
all cosls and expenses incuned by Lender in seeking to collect this Nole or to enforce any of Lender's rights 
and remedies under the Loan Documents, including court cosls and reasonable attorneys' fees and expenses, 
whether or not suit is filed hereon, or whether in connection with bankruptcy, insolvency or appeal. 

Section 16. Service of Process. Borrower hereby consents to process being served in any suit, 
action, or proceeding instituted in conneclion wilh this Nole hy lhe mailing o fa copy thereof hy certified 
mail, postage prepaid, return receipt requested, to Borrower. Borrower irrevocably agrees that such service 
shall be deemed to be service of process upon Borrovver in any such suit, action, or proceeding. Nothing in 
this Nole shall affecl the right of Lender lo serve process in any manner otherwise pennitted by Law and 
nothing in this Nole will limit the right of Lender otherwiseto bring proceedings against Borrower in the 
courts of any jurisdiction or jurisdictions. 

Section 17. Heirs, Successors and Assigns. The lerms of this Note and of the other Loan 
Documents shall hind and inure lo the benefit of the, heirs, devisees, representatives, successors and 
assigns of ihe parties. The foregoing sentence shall not be construed to permit Borrower lo assign the 
Loan except as-Otherwise permitled underlhe Loan Documents. 

Section 18. General Provisions. Time is of the essence wilh respecl lo Borrower's obligations 
under this Note, i f more than one Person executes this Nole as Borrower, all of said parties shall he jointly 
and severally liable for paymenl of ihe indebtedness evidenced hereby. Borrower and each party executing 
ihis Note as Bonower hereby severally (a) waive demand, presentment for payment, notice of dishonor and 
of nonpayment, prolesi, notice of protest, notice of intent to accelerate, notice of acceleration and all olher 
notices (exeept ariy notices which ai-e specifically required by this Nole or any olher Loan Document), filing 
of suit and diligence in collecting this Nole or enforcing anv of lhe security herefor: (b) agree to anv 
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substitution, subordination, exchange or release of any such security or the release ofany party primarily or 
secondarily liable hereon; (c) agree ihai Lender shall not be required first to institute suit or exhaust iis 
remedies-hereon againsi Borrower or others liable or to become liable hereon or to perfect or,enforce its 
rights against diem or any security herefor; (d) consent lo any extensions or postponements of time of 
payment of ihis.Note for any period or periods of time and io any partial paymenis, before or after maturity, 
and io any other indulgences with respect hereto, without notice ihereof to any of them; and (e) waive the 
benefit of all homestead and similar exemptions as to this Note; (f) agree thai iheir liability under this Note 
shall not be affected or impaired by any detennination ihai any title, security inieresi or lien taken by Lender 
to secure this Note is invalid or unperfecled; and (g) hereby subordinate to fhe Loan and fhe Loan 
Documents any and all rights againsi Borrower and any security for ihe payinent ofihis Note, whether hy 
subrogation, agreement or otherwise, until this Note is paid in full. A detennination ihat any provision of 
ihis Note is unenforceable or invalid shall not affecf the enforceability or validity of any other provision and 
the detennination lhat the application ofany provision of ihis Nole to any Person or circumstance is illegal 
or unenforceable shall nol affect ihe enforceabiliiy or validity of such provision as ii may apply to other 
Persons or circumstances. . Captions and headings in this Note are for convenience only and shall he 
disregarded in construing ii. This Note and its validity, enforcement and interpt-etation shall be governed by 
the Laws of the State of Illinois (without regard to any principles of conflicts of laws) and applicable Uniled 
States federal Law. Whenever a time of day is referred to herein, unless otherwise speci fied such time shall 
be the local time ofthe place where payment of this Note is io be made. Capitalized lerms used herein 
without definiiion shall have ihe meanings ascribed io such terms in the Loan Agreement. The words 
!include" and "including" shall be interpreted as if followed by ihe words "without limitation." 

Section 19. Notices. Any notice, request, or demand to or upon Borrower or Lender shall he 
deemed io have been properly given or made when delivered in accordance with ihe terms of die Loan 
Agreement regarding notices. 

Section 20. No Usury. It is expressly stipulated and agreed to be the intent of Borrower and 
Lender at all times to comply with applicable state Law or applicable-Uniied Slates federal Law (io the 
extent that ii permits Lender to coniraci for, charge, lake, reserve, or receive a greater amounl of inleresl 
than under state Law) and that this Section shall control every other covenant and agreement in this Note 
and ihe olher Loan Documenis. If applicable slate or federal Lavv should ai any time be judicially 
interpreted so as io render usurious any amounl called for under this Note or under any of ihe other Loan 
Documents, or contracted for, charged, taken, reserved, or received with respect to the Loan, or if 
Lender's exercise of the option io accelerate ihe maturity of the Loan, or ifany prepayment hy Borrower 
resulls in Borrower having paid any interest in excess of that permitted hy applicable Law, then it is 
Lender's express intent lhat all excess amounts theretofore collected hy Lender shall be credited on the 
principal balance of this Note and all other indebtedness secured by the Loan Documents, and the 
provisions ofthis Note and the other Loan Documents shall immediately be deemed reformed.and the 
amounts thereafter collectible hei-eunder and thereunder reduced, without the necessity of the execution of 
any new documents, so as to comply with the applicable Law, but so as to permit the recovery of the 
fullest amount odierwise called for hereunder or thereunder. All sums paid or agreed to be paid lo Lender 
for the use, forbearance, or detention ofthe Loan shall, to the extent permitted by applicable Law, be 
amortized, prorated, allocated, and spread throughout ihe full staled term of the Loan until payment in full 
so thai ihe rate or amount of inlerest on accouni of the Loan does nol exceed the maximuin lawful rate 
from time to time in effect and applicable lo the Loan for so long as the Loan is outstanding. 

Section 21. Lost Note. Upon receipt of an affidavit ofan officer of Lender as lo the loss, 
theft, destruction or mutilation of this Nole or any olher security docuinent vvhich is not of public record, 
and, in the ease ofany such loss, theft, destruction or mutilation, upon cancellation ofthis Nole or other 
security document. Borrower will issue, in lieu ihereof a replacement note or olher security document in 
the same principal amount ihereof and otherwise of like tenor. 
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Secfion 22. WAIVER OF JURY TRIAL. AS FURTHER PROVIDED IN THE LOAN 
AGREEMENT, BORROWER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW ANY.RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY 
LEGAL PROCEEDING OR ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF OR 
RELATING TO THIS NOTE, THE LOAN AGREEMENT, THE MORTGAGE, OR ANY OTHER 
DOCUMENT EXECUTED IN CONNECTION HEREWITH OR THUE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY 
OTHER Tl-IEORY). . . . . 

BORROWER HEREBY: 

(a) CERTIFIES THAT NO REPRESENTATIVE, AGENT, OR ATTORNEY OF ANY 
OTHER PERSON HAS REPRESEN'TED, EXPRESSLY OR OTHERWISE, TTLAT SUCH OTHER 
PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING 
WAIVER; 

(b) ACKNOWLEDGES THAT THIS WAIVER AND THE PROVISIONS OF THIS 
SECTION W ÊRE A MATERIAL INDUCEMENT FOR THE PARTIES ENTERING INTO THE LO.AN 
DOCUMENTS; 

(c) CERTIFIES THAT THIS WAIVER IS KNOWINGLY, WILLINGLY, AND 
VOLUNTARILY MADE; 

(d) AGREES AND UNDERSTANDS THAT THIS WAIVER CONSTITUTES A -WAIVER 
OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH PROCEEDING OR 
ACTION, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES TO TFflS NOTE, 
AND FURTHER AGREES THAT SUCH PARTY SHALL NOT SEEK TO CONSOLIDATE ANY SUCH 
PROCEEDTNG OR ACTION WITH ANY OTHER PROCEEDING OR ACTION IN WHICH A JURY 
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED; 

(e) AGREES THAT BORROWER AND LENDER ARE EACH HEREBY AUTHORIZED 
TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING OR ACTION AS CONCLUSIVE 
EVIDENCE OF THIS WAIVER OT JURY TRIAL; AND 

(f) REPRESENTS AND WARRANTS THAT BORROWER HAS BEEN REPRESENTED 
IN THE SIGNING OF THIS NOTE AND IN THE MAKING OF THIS W'AIVER BY INDEPENDENT 
LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE REPRESENTED BY 
INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS 
HAD THE OPPORTUNITY TO DISCUSS THIS W'AIVER WITH COUNSEL. 

Section 23. Jurisdiction and Venue. BORROWER AGREES THAT ANY SUIT FOR THE 
ENFORCEMENT OF THIS NOTE OR .ANY OF THE OTHER LOAN DOCUMENTS MAY BE 
BROUGHT IN THE COURTS OF THE STATE OF JLLINOIS OR ANY FEDERAL COURT 
SITTING THEREIN AND CONSENTS TO THE NONEXCLUSIVE JURISDICTION OF SUCH 
COURT. BORROWER HEREBY WAIVES ANY OBJECTION THAT IT MAY NOW OR 
HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT OR ANY SUCH COURT OR 
THAT SUCH SUIT IS BROUGHT IN AN INCONVENIENT FORUM. 
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Section 24. Amendment; Waiver; Approval. This Note shall not be amended, modified or 
supplemented without the written agreeinent of Borrower and Lender at the time of such amendment, 
modification or supplement, except as set forth in Section 5. 

âge 



[SIGNATURE PAGE TO PROMISSORY NOTE-BORROU-'ER LOAN (SERIES 2020B)] 

IN WITNESS WFIEREOF, Borrower has duly executed this Note as of ihe date first above written. 

BORROWER: . 

PARKSIDE FOUR PHASE II, LP, 
an Illinois limited partnership 

By: PARKSIDE FOUR II, LLC, 
an Illinois limited liability company 
lis general partner 

By: Parkside Associates, LLC, 
an Illinois liinited liabilily company, 
iis sole inember 

By; Holsten Real Esiate Development Corporation, 
an Illinois corporation, 
a inember 

By: '_ . 

By: 

Name: Peter M. Holsten 
Title: President 

By: Cabrini Green LAC Communitv' Development 
Corporation, an Illinois nol-for-profit 
corporation, a member 

Name: Carol Steele 
Tiile: President 



ENDORSEMENT TO PRO.MISSORY NO TE-BORROWER LOAN (SERIES 2020B) 

Pay to the order of CIBC BANK USA, an Illinois banking corporation, without recourse or 
warranty. 

' CITY OF CHICAGO, a municipality and home rule 
unit of local governinent duly organized and validly 
existing under the cori'stifution and laws of the Siate of 
Illinois 

By: -
Naine:"^-^ \^vhW<^ fitJMnffjjf 
Title: CfO 

Dated; January , 2020 



EXHIBIT E 

LAND USE RESTRICTION AGREEMENT 



Recording Requested By and When Recorded Send to: 
Ice Miller LLP 
200 Ŵ est Madison Sfreet 
Chicago, fllinois 60606 
Attention: Steven L. Washington 

LAND USE RESTRICTION AGREEMENT 

between 

CITY OF CHICAGO 

and 

PARKSIDE FOUR PHASE H, LP 
an fllinois limited partnership 

Dated as of January 29, 2020 
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LAND USE RESTRICTION AGREEMENT 

THIS LAND USE RESTRICTION AGREEMENT (this "Agreement "), entered into as of 
January 29, 2020, between the CITY OF CHICAGO, a municipal cbrporation and home rule unft of 
local govemment duly organized and validly existing under the Cotistitution and laws of the State bf 
Illinois (the "Issuer"), and PARKSIDE FOUR PHASE H, LP an Illinbis limited partnership (the 
"Owner"), 

WITNESSETH: 

WHEREAS, pursuant to a Funding Lban Agreement, dated as bf January 1, 2020 (the "Funding 
Loan Agreemenf) beUveen the Issuer and CIBC Bank USA, an Illinbis state chartered bank, (the 
"Funding Lender") and an ordinance adopted by the Issuer on October 16, 2019 (the "Ordinance"), the 
Funding Lender will advance funds (the "Funding Loan") in an aggregate principal amount not to 
exceed Twenty-Eight Million Eight Hundred Four Thbusand Seventy-Seven and 00/100 Dollars 
($24,804,077) and tbe Ts.suer will issue, sell and deliver its $14,299,776 Mufti-Family Housing Revenue 
Nbte, Series 2020A (Parkside Fbur Phase II) (the "Series 2020A Note") and its $10,504,301 Mufti-
Family Hbusing Revenue Note, Series 2020B (Parkside Four Phase II) (the "Series 2020B Note" and, 
collectively with the Series 2020A Note, the "Notes") evidencing the obligation to repay the Funding 
Loan;and 

WHEREAS, the proceeds derived from the issuance and sale of the Notes have been lent by the 
Issuer to the Owner pursuant to the a loan agreement of even date herewith (the "Borrower Loan 
Agreement"), between the Issuer and the Owner for the purpose of financing a portion of the costs of 
acquiring, rehabilitating, constructing and equipping approximately 102 units, 66 of which vvill be 
affbrdable units (including 2 units vvhich will be for Chicago Housing Authority tenants with incomes at 
or belovv 80% of area median income, under the Rental Assistance Demonstration Prbgram) and 
approximately 36 of which will be unrestricted units (together wfth related common areas along vvith 
parking lot facilities, fhe "Trojecf), which includes all rights and interests of the Owner in cbmmon areas 
in such buildings and bn the related site, the "Units"), located on the site described in Exhibit A hereto 
(the "Site"), 

WHEREAS, the Units will be leased primarily to low- and moderate-income tenants, with 36 
Units expected to be unrestricted, market-rate Units; and 

WFIEREAS, die Site is cunently owned by fhe Chicago Housing Authority (the "CHA"), and, 
upbn issuance of the Notes, a leasehold interest will be assigned to fhe Owner; and 

WHEREAS, the Owner will consti-uct the Units on the Site and will own the Units; and 

WHEREAS, in order to assure the Issuer and the Fmiding Lender that interest on die Notes will 
be excluded from gross income for federal income tax purposes underthe Intemal Revenue Code of 1986, 
as amended (the "Code"), and to further the public purposes of the Issuer, certain restrictions on the use 
and occupancy of the Project under the Code must be established; 

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter set 
forth, and of other good and valuable cbnsideratibn, the receipt, sufficiency and adequacy of which are 
hereby acknowledged, the Owner and the Issuer agree as follows; 

Section 1. Term of Restrictions. 
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(a) Occupancy Restrictions. The term of the Occupancy Restrictibns set forth in Sectibn 3 
herebf shall cbramence bn the first day on vvhich at least 10% of the Unfts are first occupied following 
completion of such Unfts and shall end on the latest bf (i)the date which is 15 years after the date on 
which at least 50% of the Units in die Project are first occupied; (ii) the first date on which no tax-exempt 
note or bond (includirig any refunding note or bond) issued with respect to the Project is outstanding 
(treating, for such purpose, the Project as being financed in part by all Nbtes); or (iii) the date on which 
any housing assistance provided with respect to die Project under Section 8 of the Llnited States Hbusing 
Act bf 1937, as amended, terminates (which period is hereinafter refened with respect to the Project as 
the "Qualified Project Period"). 

(b) Rental Restrictions. The Rental Restrictions with respect to die Project set forth in 
Section 4 hereof shall remain in effect during the Qualified Project Period. 

(c) Involuntary Loss or Substantial Destruction. The Occupancy Restrictions set forth in 
Section 3 hereof, and the Rental Restrictions set forth in Section 4 hereof shall cease to apply to the 
Project in the event of involuntary nbiicbmpliance caused by fire, seizure, requisftibn, foreclosure, 
transfer of title by deed in lieu of foreclosure, change in federal law or an action of a federal agency (with 
respect to the Project) after the date of delivery bf the Notes, which prevents the Issuer from enforcing the 
Occupancy Restrictions and the Rental Restrictions (with respect to the Project), or condemnation or 
similar event (with respect lo the Project), but only i f within a reasonable time, (1) all of the Notes are 
promptly retired, or amounts received as a consequence of such event are used to provide a new project 
which meets all of fhe requirements of this Agreeraent, which new project is subject to new restrictions 
substantially equivalent to those contained in this Agreement, and which is substituted in place of the 
Project by amendment of this Agreement; and (ii) an opinion from nafionally recognized bond counsel 
(selected by the Issuer) is received to the effect that noncompliance with the Occupancy Restrictions and 
the Rental Restrictions applicable to the Project as a result of such mvoluntary loss or substantial 
desfruction resulting from an uriforeseen event with respect to the Project will not adversely affect the 
exclusion of the interest bn the Notes from the gi'bss incomes of the owners thereof for purposes of 
federal income taxation; provided, however, that the preceding provisions of this paragraph shall cease to 
apply in the case of such uivoluntary noncompliance caused by foreclosure, fransfer of title by deed in 
lieu of foreclosure or similar event if at any time during the Qualified Project Period with respect to the 
Project subsequent to such event the Owner or any Affiliated Party (as hereinafter defined) obtains an 
ownership interest in the Project for federal income tax purposes. "Affiliated Party" means a person 
whose relationship to another person is such that (i) the relationship between such persons would result in 
a disallowance of losses under Section 267 or 707(b) of the Code; or (ii) such persons are members of the 
same cbnfrblled group of corporations (as defined in Section 1563(a) of the Code, except that "more than 
50%" shall be substituted for "at least 80%" each place it appears therein). 

(d) Termination. This Agieement shall terminate with respect to die Project upon the earliest 
of (i) termination of the Occupancy Resfrictions and the Rental Resfrictions with respect to the Project, as 
prbvided in paragraphs (a) and (b) of this Section 1; or (ii) deliverj' to the Issuer and the Owner of an 
opinion of nationally recognized bond counsel (selected by die Issuer) tb the effect lhat cbntinued 
compliance of the Project with the Rental Resfrictions and die Occupancy Resti-ictions applicable to the 
Project is not required in order for interest on the Notes, to remain excludible from gross income for 
federal income tax purposes. 

(e) Certification. Upon termination of this Agreement, the Owner and the Issuer shall 
execute and cause to be recorded (at the Owner's expense), in all offices in which this Agreement was 
recorded, a certificate of termination, specifying vvhich ofthe restrictions contained herein has terminated. 
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(f) Bncum/>rance of Fee. In fiirtherance of enforcing compliance widi the provisions of 
Section 142(d) of the Code and Section 1.103-8(b) of the Regulations applicable to this Agreement, 
unless the provisions of paragraph (c)or (d) above apply to die Project resulting in a termination ofthe 
restrictions set forth herein, such restrictions shall continue to apply to the Project following the 
termination of die Owner's or any other party's leasehold estate therefri, whether or not the Project is 
thereafter released by the Issuer. 

Section 2. Project Restrictions. The Owner represents, wanants and covenants that: 

(a) The Owner has reviewed the provisions of the Code and the Treasury Regulations 
thereunder (the "Regulations") applicable to this Agreement (including, without limitation, 
Section 142(d) of the Code and Section l.I03-8(b) of the Regulations) with its counsel and understands 
said provisions. 

(b) The Project is being acquired, leased, constmcted and equipped for the purpose of 
providing a "qualified residential rental project" (as such phrase is used in Section 142(d) of the Code) 
and will, during the term of the Rental Restrictions and Occupancy Restrictibns hereunder applicable to 
the Project continue to constitute a "qualified residential rental project" under Sectibn 142(d) of the Cbde 
and any Regulations heretofore or hereafter promulgated thereunder and applicable thereto. 

(c) Substantially all (not less than 95%) of the Project will consist bf a "building or stmcture" 
(as defined in Section L103-8(b)(8)(iv) of the Regulations), or several proximate buildings or structures, 
of similar construction, each containing one br mbre similarly conshTicted residential units (as defined in 
Section l,103-8(b)(8)(i) of the Regulations) located on a single tract of land or contiguous tracts of land 
(as defined in Sectibn 1.103-8(b)(4)(ii)-(B) of the Regulatibns), which will be owned, for federal tax 
purposes, at all times by the same person, and financed pursuant to a common plan (within the meaning of 
Section 1.103-8(b)(4)(ii) of the Regulations), together with functionally related and suborduiate facilifies 
(wfthin the meaning of Sectibn l.l03-8(b)(4)(iii) bf the Regulations). If any such building or sfructure 
contains fewer than five (5) unfts, no unft in such building or stmcture shall be Owner-occupied. 

(d) None ofthe Units in the Project wiU at any time be used on a transient basis, nor will the 
Project itself be used as a hotel, motel, dbrmitbry, fraternity or sorority house, rooming house, hospital, 
nursing home, sanitarium, rest home or trailer park or court for use on a transient basis; nor shall any 
portion of the Project be operated as an assisted living facility which provides continual or frequent 
nursing, medical or psychiatric services; provided, however that nodiing herein shall be understood to 
prohibit single room occupancy units occupied under month to month leases. 

(e) All of the Units in the Project will be leased or rented, or available for lease or rental, on 
a continuous basis to members of the general pubUc (other than (i) Units for resident managers or 
maintenance personnel, (ii) Units for Qualifying Tenants as provided tbr in Section 3 hereof and 
(iii) Units which may be rented under the Section 8 assistance program, which units (subject to the 
Section 8 assistance program) shall be leased to eligible tenants in accbrdance with Section requirements), 
subject, however, tb the requirements of Section 3(a) hereof Each Qualifying Tenant (as hereinafter 
defined) occupying a Unit in the Project shall be requfred to execute a written lease with a stated term of 
not less than 30 days nor more than one yeai-. 

(f) Any functionally related and subordinate facUities (e.g., parking areas, swimming pools, 
tennis courts, etc.) which are included as part of the Project, will be of a character and size commensurate 
with the character and size of the Project and will be made available to all tenants in the Project on an 
equal basis; fees will only be charged with respect to die use thereof if the charging of fees is customary 
for the use of such facilities at sunilar residential rental prbperties in the sunounding area (i.e., within a 
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one-mi\c radius), or, if none, then vvithin comparable urban setting,? in the City of Chicago, and then only 
in amounts commensurate vvith the fees being charged at similar residential rental properties within such 
area. In any event, any fees charged wil) not be discriminatory or exclusionary as to the Qualifying 
Tenants (as defined in Section 3 hereoO- No ftiiictionally related and subordinate facilities will be made 
available to persons other than tenants or their guests. 

(g) Each residential unil in the Project vvill contain separate and complete facilities for living, 
sleeping, eating, cobking and sanitation for a single person or family. 

(h) No portion of the Project will be used to provide any health club facility (except as 
provided in (f) above), any facility primarily used for gambling, or any .store, the principal business of 
which is the sale of alcoholic beverages for consumption off premises, in violation of Section 147(e) of 
the Code. 

Section 3. Occupancy Restrictions. The Owner represents, wanants and covenants with 
respect to the Project that: 

(a) Pursuant to the election of the Issuer in accordance witii the provisions of 
Section 142(d)(1)(A) ofthe Code, at all times during the Qualified Project Period wilh respect to the 
Project at least 40% of the completed Units in the Project shall be continuously occupied (or treated as 
occupied as provided herein) or held available for occupancy by Qualifying Tenants as herein defined. 
For purposes of this Agreemenf, "Qualifying Tenants" means individuals or families whose aggregate 
adjusted incomes do not exceed 60% of the applicable median gross income (adjusted tbr family size) for 
the area in which the Project is located, as such income and area median gross income are determined by 
the Secretary of the United States Treasury in a manner consistent with detenninations of income and area 
median gross income under Section 8 of the United States Housing Act of 1937, as amended (or, if such 
prbgram is lerminated, under such program as in effect immediately before such detemiination). 

(b) Prior to the commencement of occupancy of any unit to be occupied by a Qualifying 
Tenant, the prospective tenant's eligibility shall be established by execution and deliver)' by such 
prospective tenant of an Uicome Computation and Certification in the form attached hereto as Exhibit B 
(the "Income Certification") evidencing that the aggregate adjusted income ofsuch prospective tenant 
does not exceed the applicable income limit. In addftion, such pro.spective tenant shall be required to 
provide whatever other infonnation, documents or certifications are reasonably deemed necessary by the 
Owner or the Issuer lo substantiate the Income Certification. 

(c) Nol less frequently than annually, the Owner shall determine whether the cunent 
aggregate adjusted income of each tenant occupying any unit being treated by die Owner as occupied by a 
Qualifying Tenant exceeds the applicable income limit. For such purpose the Owner shall requfre each 
such tenant to execute and deliver tiie Income Cenlficat'ion: provided, ho'ivever, lhat for any calendar year 
during which no unil in the Project is occupied by a new resident who is not a qualifying tenant, no 
Income Computation and Certification for existing tenants shall be required. 

(d) .Any unit vacated by a Qualifying Tenant shall be treated as continuing to be occupied by 
such tenant until reoccupied, other than for a temporary period not to exceed 31 days, at wftich lime the 
character of such unit as a unit occupied by a Qualifying Tenant shall be redetermined. 

(e) If an individual's or family's income exceeds the applicable income limit as ofany dale of 
detemiination, the income of such individual or family shall be treated as continuing not to exceed tlie 
applicable limit, provided that the income ofan individual or family did not exceed the applicable income 
liriiit upon commencenienl of such tenant's occupancy or as of any pribr incbtne determinafibn, and 
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provided, further, that if any individual's or family's income as of the most recent income determination 
exceeds 140% of the applicable income limit, such individual or family shall cease to qualify as a 
Qualifying Tenant if, prior to the next income determination of such individual or family, any unft in the 
Project bf cbmparable or smaller size to such individual's or family's unit is occupied by any tenant other 
than a QuaUfying Tenant. 

(f) The lease to be utilized by the Owner in renting any Unit in die Project to a prospective 
Qualifying Tenant shall provide for termination of the lease and consent by such person to eviction 
following 30 days' written notice, subject to applicable provisions of Illinois law (including for such 
purpose all applicable home rale ordinances), for any material misrepresentation made by such person 
with respect to the Income Certificatibn with the effect that such tenant is nbt a Qualified Tenant, 

(g) All Income Certifications will be maintained on file at the Project as long as any Nptes 
are butstanding and for five years thereafter with respect to each Qualifying Tenant, who occupied a Unit 
in the Project during the period the restrictions hereunder are applicable, and the Owner will, promptly 
upon receipt, file a copy thereof wifh the Issuer. 

(h) On the first day of the Qualified Project Peribd with respect to the Projecf on the fifteenth 
days of January, April, July and October of each year during the Qualified Project Period with respect to 
the Project, and withui 30 days after the final day of each month in which there occurs any change in the 
occupancy of a Unit in the Project, the Owner will submit to the Issuer a "Certificate of Continuing 
Program Compliance," in the form attached hereto as Exhibit C executed by the Owner with respect to 
the Project. 

(i) The Owner shall submft to the Secretary of die United Stafes Treasury (at such time and 
in such manner as the Secretary shall prescribe) wfth respect to the Project, ari annual certification ori 
Form 8703 as to whether the Project continues to meet the requirements of Section 142(d) ofthe Code. 
Failure tb cbmply vvith such requirement may subject the Owner to the penalty provided in 
Section 6652(j) of the Code. 

Section 4. Rental Restrictions. The Owner represents, wanants and covenants with respect 
to the Project, that once available for occupancy, each Unit in the Project will be rented or available for 
rental on a continuous basis to members of the general public (other than (a) Units for resident raanagers 
or maintenance personnel, (b) Units for Qualifying Tenants as provided for in Section 3 hereof, and 
(c) Units which may be rented under the Section 8 assistance program, vvhich Units (subject to the 
Section 8 assistance program) shall be leased to eligible tenants in accordance with Section 8 
requirements). If a Flousing Assistance Payments Confract is subsequently entered into with respect to the 
Project under the Section 8 assistance program, in administering the restrictions hereunder with respect to 
the Project, the Owner will comply with aU Section 8 requirements. 

Section 5. Transfer Restrictions. The Owner covenants and agrees that no conveyance, 
transfer, assignment or any bther dispbsition of title to any pbrtion of fhe Project (a "Transfer") shall be 
made prior to the termination of the Rental Restrictions and Occupancy Resfrictions hereunder with 
respect to the Project, unless the transferee pursuant to the Transfer assumes in writing (the "Assumption 
Agreement"), in a form reasonably acceptable to the Issuer, all of the executory duties and obligations 
hereunder of the Owner with respect to such portion of the Project, including those contained in this 
Section 5, and agrees to cause any subsequent transferee to assume such duties and obligations in the 
event of a subsequent Transfer by the fransferee prior to the termination of the Rental Restrictions and 
Occupancy Restrictions hereunder with respect to the Project. The Owner shall deliver die Assumption 
Agreement to the Issuer at least 30 days prior to a proposed Transfer. This Section 5 shall not apply to 
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any involuntary ti-ansfer pursuant to Section 1(c) hereof This Section shall not be deemed to restrict the 
transfer ofany partnership interest in thc Owner or a transfer by foreclosure or deed in lieu of foreclosure. 

Section 6, Enforcement. 

(a) The Owner shall pennit all duly authorized representatives of the Issuer to inspect any 
books and records of the Owner regarding the Project and the incomes of Qualifying Tenants which 
pertain to compliance with the provisions of this Agreement and Section 142(d) of the Code and die 
regulations heretofore or hereafter promulgated thereunder. 

(b) In addition to the information provided for in Section 3(1) hereof, the Owner shall submit 
any other information, documents or certifications reasbnably requested by the Issuer, which the Issuer 
deems reasbnably necessary to substantiate continuing compliance with the provisions of this Agreement 
and Section 142(d) of fhe Code and the regulations heretofore or hereafter promulgated thereunder. 

(c) The Issuer and the Owner each covenant that it will not take or peniift to be taken any 
action within its control that it knows would adversely affect the exclusion of uiterest on die Notes from 
the gross inconie of the owners thereof for purposes of federal income taxation pursuant to Section 103 of 
the Cbde. Moreover, each covenants to take any lawftil action within its confrol (including amendment bf 
this Agreement as may be necessary in the opinion of nationally recognized bond counsel selected by the 
Issuer) to comply fiilly vvith all appUcable mles, rulings, policies, procedures, regulations or other official 
statements promulgated or propbsed by the Department bf the Treasury or the Intemal Revenue Service 
from time to time pertaining to obligations issued under Section 142(d) of the Code and affecting the 
Project. 

(d) The Owner covenants and agrees to inform the Issuer by written notice of any violation 
of its obligations hereunder within five days of first discovering any such violation. If any such violation 
is not conected to the satisfacfion of the Issuer vvithin the period of time specified by either the Issuer, 
which shall be (i) the lesser of (A) 60 days after die effective date of any notice to or from the Owner, or 
(B) 75 days from the date such viblation would have been discovered by the Owner by the exercise of 
reasonable diligence, or (ii) such Ibnger peribd as may be necessary tb cure such viblatibn, provided bond 
counsel (selected by the Issuer) of nationally recognized standing in matters pertaining to the exclusion of 
interest on municipal bonds from gross income for purposes of federal income taxation issues an opinion 
that such extension will not result in the loss of such exclusion of interest on the Notes, without further 
notice, the Issuer shall declare a default under this Agreement effective on the date of such declaration of 
default, and the Issuer shall apply to any, court, state or federal, for specific performance of diis 
Agreement or an injunction against any violation of this Agreement, or any other remedies at law or in 
equity or any such other actions as shall be necessary or desirable so as to conect noncorapliance with 
this Agreement. 

(e) The Owner and tiie Issuer each acknowledge that the primary purposes for requiring 
corapliance with the resfrictions provided in this Agreement are to preserve the exclusion bf interest on 
the Nbtes frbm gross income for purposes of federal income taxation, and tiiaf the Issuer, on behalf of the 
owners bf the Notes, who are declared to be third-party beneficiaries of diis Agreement, shall be entftled 
for any breach bf the provisions hereof to all remedies both at law and in equity in the event of any 
default hereunder. 

(f) In the enforcement of this Agreement, the Issuer may rely on any certificate delivered by 
or on behalf of the Owner or any tenant with respect to the Project. 
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(g) Nothing in this Section shall preclude die Issuer from exercising any remedies it might 
btherwise have, by contract, statute or otherwise, upon the occunence of any violation hereunder. 

(h) Notwithstanding anything to the contrary contained herein, the Issuer hereby agrees that 
any cure ofany defauU made or tendered by one or more ofthe Owner's partners shall be deemed to be a 
cure by the Owner and shall be accepted or rejected on the same basis as if made or tendered by the 
Owner. 

Section 7. Covenants to Run with the Land. The Owner hereby subjects the Project, the 
Site and the Units to the covenants, reservatibns and restrictibns set forth in this Agreement. The Issuer 
and the Owner hereby declare their express uitent that the cbvenants, reservatibns and resfrictions set 
forth herein shall be deemed cbvenants, reservations and resfrictions mnning with the land tb the extent 
permitted by law, and shall pass lo and be binding upon the Owner's successbrs in title to the Project, the 
Units, and the Site, throughout the term of this Agreement. Each and eveiy contract, deed, mortgage, 
lease or other instmment hereafter executed covering or conveying the Project, tiie Units or the She, or 
aiiy portion tiiereof or interest therein (excluding any transferee of a partnership interest in the Owner), 
shall conclusively be held to have been executed, delivered and accepted subject to such covenants, 
reservations and restrictions, regardless of whether such cbvenants, reservations and restrictions are set 
forth in such cbntract, deed, mbrtgage, lease br other instmment. 

Section 8. Recording. The Owner shall cause this Agreement and all amendments and 
supplements hereto to be recorded in the conveyance and real property records of Cook County, Illinois, 
and in such other places as the Issuer may reasonably request. The Owner shall pay all fees and charges 
incuned in connection wifh any such recording. 

Section 9. Agents of the Issuer. The Issuer shall have the right to appoint agents to cany 
out any of its duties and obligations hereunder, and shall, upon written request, certify in writing to the 
bther party hereto any such agency appointment. 

Section 10. No Conflict with Other Documents. The Owner warrants and covenants that it 
has not and will not execute any other agreement with prbvisions inconsi.stent or in conflict with the 
provisibns herebf (except dbcuments that are subordinate to the provisions hereof), and the Owner agrees 
that tiie requfrements of this Agreement are parambunt and confroUing as to the rights and obligations 
herein set forth, which supersede any other requirements in conflict herewith. 

Section 11. Interpretation. Any capitalized terms not defined in this Agreement shall have 
the same meaning as tenns defined in the !Funding Loan Agreement, the Bonower Loan Agreement or 
Section 142(d) ofthe Code and the regulations heretofore or hereafter promulgated thereunder. 

Section 12. Amendment. Subject to any restrictions set forth in the Fundmg Loan 
Agreement, tiiis Agreement may be amended by the parties hereto to reflect changes in Section 142(d) of 
the Code, the regulations hereafter promulgated thereunder and revenue rulings promulgated thereunder, 
or in the interpretation thereof 

Section 13. Severability. The invalidity of any clause, part or provision of this Agreement 
shall not affect the validity of the remaining portions thereof 

Section 14. Notices. Any notice, demand or odier communication required or permitted 
hereunder shall be in writing and shall be deemed to have been given if and when personally delivered 
and receipted for, or, if sent by private courier service or sent by ovemight mail senice, shall be deemed 
to have been given if and when received (unless the addressee refuses to accept delivery, in which case it 
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shall be deemed to have been given when first presented to the addressee for acceptance), or on the first 
day after being sent by telegram, or bn the third day after being depbsfted in United States registered br 
certified mail, postage prepaid. Any such notice, demand or other communication shall be given as 
provided for in Section 1 I.l ofthe Funding Loan Agreement. 

Section 15. Governing Law. This Agreement shall be consfrued in accordance with and 
govemed by the laws of die State of Illinois, and where applicable, the laws of the United States of 
America. 

Section 16. Limited LiabiUty of Owner. Notwithstanding any other provision or obligation 
stated in or implied by this Agreement to the contrary, any and all undertakings and agreements of the 
Owner contained herein shall not (other than as expressly provided hereinafter in this paragraph) be 
deemed, interpreted or construed as the personal undertaking br agreement bf br as creating any persbnal 
liability upbn, any past, present or future paitner ofthe Owner, and no recourse (other than as expressly 
provided hereinafter in this paragraph) shall be had against the property of the Owner or any past, present 
or future partner of the Owner, personally or individually fpr the performance of any undertaking, 
agreement or obligation, or the payment of any money, under this Agreement or any document executed 
or delivered by or on behalf of the Owner pursuant hereto or in connection herewith, or for any claim 
based thereon. It is expressly understood and agreed that the Issuer and the registered owners of fhe 
Notes, and dieir respective successors and assigns, shall have the right to sue for specific performance of 
this Agreement and to otherwise seek equitable relief for the enforcement of the obligations and 
undertakings of the Owner hereunder, including, without limitation, obtaining an injunction against any 
viblation of this Agreement or the appointment of a receiver to take over and operate all or any portion of 
the Project in accordance vvith fhe terms of this Agreemenl. This Section shall survive teraiination of this 
Agreement. 

[Signatures Appear on Following Page] 

01306824.15 



IN WITNESS WI-IEREOF, the parties hereto have caused this Agreement to be signed and sealed 
by their respective, duly authorized representatives, as ofthe day and year first above written. 

CITY OF CHICAGO 

JennteTiuaiig Bniiiett, Chief Financial Officer 

(SEAL) 

AITES 

Andrea M. Valencia, Cily Clerk 

Signature Page to the Land Use Restriction Agreement 



Acknowledged and agreed to: 

PARKSIDE FOUR PHASE II, LP, 
an Illinois limited partnership 

By: PARKSIDE FOUR II , LLC, 
an Illinois lunited liabiUty company, 
its general partner 

By: Parkside Associates, LLC, 
an Illinois limited liability company, 
its sole member 

By: Holsten Real Estate Developrtient 
Corporation, an Illinois ci^p^aXion, 
a member-

Name: 
Title: President 

By: Cabrmi Green LAC Community 
Development Coiporation, 
an Illinois not-for-prbfit cbrporation, 
a member 

By: 
Name: Carol Steele 
Tftle: President 

Signature Page to the Land Use Reslriclion Agreemem 



(STATE OF ILLINOIS ) 
) ss: 

COUNTY OF COOK ) 

BEFORE ME, the undersigned authorify, on fhis day personally appeared JENNIE HUANG 
BENNETT and ANDREA M. VALENCIA, the CFIIEF FINANCIAL OFFICER and CITY CLERK, 
respectively, of the CITY OF CHICAGO, a municipal corporation and home rule unit of local 
govemment duly organized and validly existing under the Constitution and laws of the Sfate of Illinois 
(the "Issuer"), known to me to be the persons whbse names are subscribed to the foregoing instmment, 
and acknowledged to me that each executed the same for the purposes and consideration therein 
expressed and in the capacity therein stated, as the act and deed of said Issuer. 

GIVEN UNDERMY HAND and seal of office, this t h e ^ f / / ^ day o ^ ^ ^ ^ j ^ : 2020. 

[SEAL] 

My commission expires on: 

J'MBCIAISEAL" 
JENIWE M. PHILLIPS 

> Notary Public, State of Illinois i 
) MyCommission Expires Sep. 15,20205 
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STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

I , the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify 
that Peter M. Holsten, personally known to me to be the president of Holsten Real Estate Development 
Corporation, an Illinois corporation, a member of Parkside Associates, LLC, an Illinois limited liability 
company ("Parkside"), the sole member of Parkside Four I I , LLC, an Illinois limited liability company 
(the "General Partner"), the general partner of Parkside Four Phase II , LP, an Ilimois limited partnership 
(the "Partnership"), and personally knovm to me to be the same person whose name is subscribed to the 
foregoing instrument, appeared before me this day in person and severally acknowledged that as such 
olficer, he signed and delivered the said instmment, pursuant to authorify given by fhe members of 
Parkside, on behalf of the General Pai-mer, as tbe free and voluntary act of such person, and as the free 
and voluntary act and deed of the General Partner and the Partnership, for the uses and purposes therein 
set forth. 

Given under my hand and official seal thisc^'O day of ̂ ^ t ^ n , 2020. 

Notary Public 
(SEAL) 

My comnnssi6n''eX'pfr^i§'b'rir-" '̂-^-'̂ -• • 
CFPICl.AL SE.AL 

BRIDGET A WHIT!: 
Î O-i.!\RY rUBLIC - ST/̂ TJ; (> ii.Lli^;0;f, 



STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

I , the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify 
that Carol Steele, personally known to me to be tiie President of Cabrini Green LAC Community 
Development Corporation, an Illinois not-for-profit corporation, a member of Parkside Associates, LLC, 
an Illinois limited liability company ("Parkside"), the sole member of Parkside Four II , LLC, an IlUnois 
Umited Uabilify company (the "General Partner"), the general partoer of ParLside Four Phase I I , LP, an 
Illinois limited partnership (the "Partnership"), and personally known to me to bc the same person whose 
name is subscribed to the foregoing instrument, appeared before me this day in person and severally 
acknowledged that as such officer, she signed and delivered the said mstrument, pursuani lo aulhorily 
given by the members of Parkside, on behalf of the General Partner, as the free and voluntary act of such 
person, and as the free and voluntary act and deed of the General Partner and the Partnership, for the uses 
and purposes therein set forth. 

Given under my hand and oftlcial seal this day of M / ^ 2 0 2 0 . 

Not;/y Public 

(b tALy OFFICIALSEAL 
BRIDGcT A Vvni'l'L! 

!-;0TAR7 PUBLIC - CTATî  iJf 'V.'\-X 
UV COMMISSION EXPIFiES:07«'<;.'2-C 

--:.'.:r.-. .y^o*-••A\.•^fW^./vww^.•w*^y^iV-^- i 

9^ 

My commission expires on: 



EXHIBIT A 

SITE LEGAL DESCRIPTION 

PARCEL I : 

THE LEASEHOLD ESTATE CREATED BY THE GROUND LEASE EXECUTED 
BY THE CHICAGO HOUSING AUTHORITY, AN ILLINOIS MUNICIPAL 
CORPORATION, AS LESSOR, AND CABRINI GREEN LAC COMMUNITY 
DEVELOPMENT CORPORATION, AN ILLINOIS NOT-FOR-PROFIT 
CORPORATION, AS LESSEE, DATED JANUARY 24, 2020 WHICH GROUND 
LEASE WAS RECORDED ON OR ABOUT THE DATE HEREOF, AND 
ASSIGNMENT AND ASSUMPTION OF GROUND LEASE FROM CABRINI 
GREEN LAC COMMUNITY DEVELOPMENT CORPORATION, AN ILLINOIS 
NOT-FOR-PROHT CORPORATION TO PARKSIDE FOUR PHASE I I , LP, AN 
ILLINOIS LIMITED PARTNERSHIP BY INSTRUMENT RECORDED ON OR 
ABOUT THE DATE HEREOF, WHICH LEASE DEMISES THE FOLLOWING 
DESCRIBED LAND FOR A TERM OF YEARS BEGINNING JANUARY 24,2020, 
AND ENDING JANUARY 23,2119: 

LOTS 1, 2, 3 AND 4 IN BLOCK 5, IN PARKSIDE OF OLD TOWN - PHASE I I I , 
BEING A RESUBDIVISION OF PART OF BLOCKS 6 AND 7, ALL OF BLOCK 15 
AND PART OF THE VACATED ALLEY LYING WITHIN BLOCK 7 AND ALL 
OF THE VACATED ALLEYS LYING WITHIN BLOCKS 6 AND 15, ALL IN 
ROGERS' SUBDIVISION OF THAT PART WEST OF THE EAST LINE OF 
SEDGWICK STREET OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF 
SECTION 4, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD 
PRINCIPAL MERIDIAN, TOGETHER WITH PART OF BLOCK 1 IN PARKSIDE 
OF OLD TOWN AND LOT 3 IN PARKSIDE OF OLD TOWN - PHASE JI IN 
SECTION 4, AFORESAID, IN GOOK COUNTY, ILLINOIS. 

PARCEL 2: 

FEE SIMPLE TITLE TO ALL BUILDINGS AND IMPROVEMENTS 
LOCATED. OR TO BE LOCATED AFTER THE DATE OF THE AFORESAID 
GROUND LEAS^, ON THE LEASEHOLD ESTATE HEREINABOVE 
DESCRIBED AS TRACT 1. 

COMMON ADDRESSES; 
551 W. ELM STREET; 
1111 N. LARRABEE STREET: 
1115 N. LARRABEE STREET: 
1117 N. LARRABEE STREET: 
1119 N. LARRABEE STREET 
1121 N. LARRABEE STREET 
531 W. ELM STREET; 
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535 W. ELM STREET; 
532 W. HOBBIE STREET; 
1106 N. CAMBRIDGE AVENUE; 
1112 N. CAMBRIDGE AVENUE; 
1118 N. CAMBRIDGE AVENUE 

PIN: 17-04-311-041-0000 

A-2 
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EXHIBIT B 

INCOME COMPUTATION AND CERTIFICATION* 

NOTE TO APARTMENT OWNER: This fonn is designed to assist you in computing Annual 
Income in accordance with the method set forth in the Department of Housing and Urban Development 
("HUD") Regulatibns (24 CFR Part 5). You should make certain diat diis fbrm is at all times up to date 
with HUD Regulations. All capitalized terms used herein shall have the meanings set forth in the Land 
Use Resfriction Agreement, dated as of January 29, 2020, among tiie Cify of Chicago and Parkside Four 
Phase II , LP, an Illinbis limited partnership (the "Owner"). 

Re: Parkside Four Phase II Project 
Chicago, IL 

I/We, the undersigned, being first duly svvom, state that I/we have read and answered ftilly and 
truthfully each of the following questions for all persons who are to occupy the unit in the above 
apartment project for which application is made. Lisled below are the names of all persons who intend to 
reside in the unit; 

Name of Members of Relationship to Head Social Security Place of 
the Household of Household Age Number Employment 

HEAD 

SPOUSE 

6. Total Anticipated Income. The total anticipated 
incorne, calculated in accordance with this paragraph 6, of all persons listed above for the 
12-month period beginning the date that jywe plan to move into a unit (i.e., ) is $ . 
Included in the total anticipated income listed above are: 

(a) tiie full amount, before payroll deductions, of wages and salaries, overtime pay, 
commissions, fees, tips and bonuses, and other compensation for personal services; 

(b) the net income from operation of a busuiess or profession or net income from real 
or personal property (without deducting expenditures for business expansion or 
amortization or capital indebtedness): ari allowance fbr depreciation of capital assets used 
in a business or profession may be deducted, based on straight-line depreciation, as 
provided in Interaal Revenue Service regulation; include any withdrawal of cash or assets 
from the operation of a business or profession, except to the extent the withdrawal is 
reimbursement of cash or assets invested in the operation by the above persons; 

(c) interest and dividends (see 7(C) below); 

' The fomi of Income Computation and Certification shall be conformed to any amendments made to 24 CFR Part 5, 
or any regulatory provisions promulgated in substitution tiierefor. 
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(d) the full amount of periodic payments received frora social securify, annufties, 
insurance policies, retirement fiinds, pensions, disability or death benefits, and other 
similar fypes of periodic receipts, including a lump sum payment for the delayed start ofa 
periodic payment; 

(e) payments in lieu of eamings, such as unemployment arid disability compensation, 
workmen's compensation and severance pay; 

(f) the araount of any public welfare assistance payment; if the welfare assistance 
payment includes any amount specifically designated for shelter and utilities that is 
subject to adjustment by the welfare assistance agency in accordance with the actual cost 
of shelter and utilfties, the aniount bf welfare assistance income tb be included as income 
shaU consist of: 

(i) the amount ofthe allowance or grant exclusive of the amounl specifically 
designated for shelter or utilities, plus 

(ii) the maximum amount that the welfare assistance agency could in fact 
allow the family for shelter and utilities (if the family's welfare assistance is 
ratably reduced from the standard of need by applying a percentage, the amount 
calculated under this paragraph 6(f) shall be the amount resufting from one 
application of the percentage); 

(g) periodic and determinable allowances, such as alimony and child support 
payments and regular cbnfributions br gifts received frbm persbns not residing in die 
dwelling; and 

(h) all regular pay, special pay and allowances of a member of the Armed Forces. 

Excluded from such anticipated total income are: 

(a) income from employment of children (including foster children) under the age of 
18 years; 

(b) payment received fbr the care bf fbster children or foster adults; 

(c) lump-sum additions to family assets, such as inheritances, insurance payments 
(including payments under health and accident insurance and worker's cbmpensatibn), 
capita] gains and settlement fbr personal or property tosses; 

(d) amounts received by the family that are specifically for, or in reimbursement of, 
the cost of medical expenses for any family member; 

(e) income of a live-in aide; 

(f) the full amount of student financial assistance paid directly to the student or to 
the educational institution; 

(g) special pay to a family member serving in the Armed Forces who is exposed to 
hostile fire; 
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(h) amounts received under fraining programs funded by the Department of Housing 
and Urban Development ("HUD"); 

(i) amounts received by a disabled person that are disregarded for a limited time for 
purposes of Supplemental Security Income eligibility and benefits because they are set 
aside for use under a Plan to Attain Self-Sufficiency (PASS); 

0) amounts received by a participant in other publicly assisted programs which are 
specifically for or in reimbursement of out-of-pocket expenses incuned (special 
equipment, clodiing, transportation, child care, etc.) and which are made solely to allow 
participation in a specific program; 

(k) a resident service stipend in a modest amount (not to exceed $200 per month) 
received by a resident for perfomiing a service for the Owner, on a part-time basis, that 
enhances the qualify of life in the Project, including, but not limited to, fire patrol, hall 
monitoring, lawn maintenance and resident initiatives coordination (no resident may 
receive more than one stipend during the. same period of time); 

(I) compensation from state or local employment training programs in training of a 
family member as resident management staff, which compensation is received under 
employment training programs (including training programs not affiliated with a local 
govemment) with clearly defined goals and objectives, and which compensation is 
excluded only for the period during which the family member participates in the 
employment training program; 

(m) reparatibns payment paid by a foreign government pursuant to claims filed under 
the laws ofthat govemment for persons who were persecuted duririg the Nazi era; 

(n) eamings in excess of $480 for each full-time student, 18 years or older, but 
excluding the head of household and spouse; 

(o) adoption assistance payments in excess of $480 per adopted child; • 

(p) defened periodic payments of supplemental securify income and social securify 
benefits that are received in a lump sum payment; 

(q) amounts received by the family in the form of refunds or rebates under state br 
local law for properfy taxes paid on the dwelUng unit; 

(r) amounts paid by a state agency to a family with a developmentally disabled 
family member living at home to offset the cost of services and equipment needed to 
keep the developmentally disabled family member at home; 

(s) temporary, nonrecurring or sporadic income (including gifts); and 

(t) amounts specifically excluded by any other federal statute from consideration as 
income for purposes of determining eligibilify or benefits under a categoty of assistance 
programs that includes assistance under any program to which the exclusions set forth in 
24 CFR 5.609(c) apply. 
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7. Assets. 

(a) Do the persons whose income or contributions are included in Item 6 above: 

(i) have savings, stocks, bonds, equity in real properfy br other form of 
capital investment (excluding the values of necessaty items of personal properfy 
such as furniture and automobiles, equify in a housing cooperative unit or in a 
manufactured home in which such family resides, and interests in Indian tmst 
land)? Yes No. 

(ii) have they disposed of any assets (other than at a foreclosure or 
bankmptcy sale) during the last twb years at less than fair market value? 

Yes No. 

(b) I f the answer to (i) or (ii) above is yes, does the combined total value of all 
such assets ovmed or disposed of by -all such persons total more than $5,000? 

Yes ^No. 

(c) Ifthe answer to (b) above is yes, state: 

(i) the total value of all such assets: S 

(ii) the amount of income expected to be derived from such assets in the 
12-month period beginning on the date bf initial occupancy of the unit that you 
propose to rent: $ __; and 

(iii) the amount bf such incbme, if any, that was included in Item 6 abbve: 
$_ . 

8, Full-time Students. 

(a) Are all bf the individuals who prbpose to reside in the unit fiill-time students? 
Yes No, 

A full-time student is an individual enrolled as a full-time smdent (canying a 
subject load that is considered full-time for day students under the standards and 
practices of the educational institution attended) during each of five calendar 
months during the calendar year in which occupancy of the unit begins at an 
educational organization which normally maintains a regular faculfy and 
curriculum and nomially has a regularly enrolled body of students in attendance 
or an individual pursuing a full-time course of institutional or farm training under 
the supervision of an accredited agent of such an educational organization or of a 
state or political subdivision thereof 

(b) Ifthe answer to 8(a) is yes, are at least two ofthe proposed occupants of the unit 
a husband and wife entitled to file a joint federal income tax retum? Yes 
No. 

9. Relationship to Project Owner. Neither myself nor any other occupant of the unit I/we 
propose to rent is the Owner, has any family relationship to the Owner, or owns directly or 
indfrectly any interest in the Owner. For purposes of this paragraph, indirect ovmership by an 
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individual shall mean ownership by a family member; ownership by a corporation, partnership, 
estate or tmst in proportion to the ownership or beneficial interest in such corporation, 
parUiership, estate or tmst held by fhe individual or a family member; and ownership, direct or 
indirect, by a partner of the individual. 

10. Reliance. This certificate is made with the knowledge that it will be relied upon by the 
Owner to determine maximum income for eligibilify to occupy the unit and is relevant to the 
status under federal income tax law of the interest on obligations issued to provide financing for 
the apartment development for which application is being made. I/We consent to the disclosure 
of such infonnation to the issuer of such obUgations, the holders of such obligations, any 
fiduciaty acting on their behalf and any authorized agent of the Treasuty Department or the 
Intemal Revenue Service. I/We declare that all information set forth herein is frue, correct and 
complete and based upon infonnation I/we deem reliable, and that the statement of total 
anticipated income contained in paragraph 6 is reasonable and based upon such investigation as 
the undersigned deemed necessaty. 

11. Further Assistance. I/We wiU assist the Owner in obtaining any information or 
documents required to verify' the statements made herein, including, but not limited to, either an 
income verification from my/our present cmployei-(s) or copies of federal tax retums for the 
immediately preceding two calendar years. 

12. Misrepresentation. I/We acknowledge that 1/vve have been advised that the making bf 
any misrepresentation or misstatement in this declaration will constitute a material breach of 
my/our agreement with the Owner to lease the unit, and may entitle the Owner to prevent or 
tenninate my/our occupancy of the unit by institution of an action for ejection or other 
appropriate proceedings. 

[Signatures Appear on Following Page] 
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I/We declare under penalty of perjuty that the foregoing is frue and conect. Executed this 

_day of in , Illinois. 

Applicant Applicant 

Applicant Applicant 

[Signatin-e of all persons over the age of 18 years listed in 2 above required.] 

SUBSCRIBED AND SWORN tb before me diis day of 

(NOTARY SEAL) 

Notar)' Public in and forthe State of .„,.: 

My Commission Expires: 

FOR COMPLETION BY AI'ARTMENT OWNER ONLY: 

1. Calculation of eligible income: 

a. Enter amount entered for entire household in 6 above: $ 

b. (1) ifthe amount entered in 7(c)(i) above is greater than $5,000, enter fhe 
total amount entered in 7(c)(ii), subtract from that figure the amount entered in 
7(c)(iii) and enter the remaining balance ($ _ _ , ) ; 

(2) multiply the amount entered in 7(c)(i) times the cunent passbook savings rale as 
determined by HUD to determine what the total annual eamings on the amount in 
7(c)(ii) would be if invested in passbook savings ($ ), subtract from 
that figure the amount entered in 7(c)(iii) and enter the remaining balance ($ 

); and 

(3) enter at right tbe greater Of the amount calculated under (1) or (2) above: 
$ . 

c. TOTAL ELIGIBLE ft^JCOME (Line 1 ,a plus line 1 .b(3)): $ _ 

The amount entered in 1 .c is; 
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_Less than 80% of Median Gross Income for Area." 
_More than 80% of Median Gross Income for the Area.". 

3. Number of apartment unit assigned: 
Bedroom Size: _ Rent: $ 

4. The last tenants of this apartmeiit unit for a period of 31 consecutive days [had/did not have] 
^ggi'egate anticipated annual income, as certified in the above manner upon their initial 
occupancy of tlie apartment unit, of less tiian 80% of Median Gross Income for die Area. 

5. Medtod used to verify applicant(.s) income: 

Employer income verification. 
_ _ _ _ Copies of tax retums. 

Odier (__ ) 

Owner or Manager 

** "Median Gross Income for the Area" means the median income for the area where the Project is located as 
detennined by the Secretary of Housing and Urban Development under Section 8(0(3) ofthe United States Housing 
Act of 1937, as amended, or if programs under Section 8(f) are tenninated, median income detennined under the 
method used by the Secretary prior to the termination. "Median Gross Income for the Area" shall be adjusted for 
family size. 

*** See footnote 2. 
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INCOME VERIFICATION 

(for employed persons) 

The undersigned employee bas applied for a rental unit located in a project financed by the Cify 
of Chicago. Evety income statement of a prospective tenant must be stringently verified. Please indicate 
belovv the employee's cunent annual income from wages, overtime, bonuses, commissions or any odier 
form of compensation received on a regular basis. 

Annual wages 

Overtime _ 

Bbnuses ,. _.. 

Cbramissions _ 

Total cunent income 

I hereby certify that the statements above are tme and complete to the best of my knowledge. 

Signature Date Titie 

I hereby grant you permission to disclose my income to Parkside Phase TIB, LP, an Illinois 
limited partiiership, in order that it may determine my income eligibility for rental of an apaitment located 
in one of its projects which has been financed by the Cify ofChicago. 

Signahzre Date 

Please send to: 
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INCOME VERIFICATION 

(for self-employed persons) 

I hereby attach copies of my individual federal and state income tax retums for the immediately preceding 
two calendar years and certify that the infonnation shown in such income tax retums is true and complete 
to the best of my knowledge. 

Signature Date 
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EXHIBIT C 

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

The undersigned, on behalf of Parkside Four Phase 11, LP, an Illinois limited partnership (the 
"Owner"), hereby certifies as follbws: 

1. The undersigned has read and is thbrbughly familiar with the provisions of the Land Use 
Restriction Agreement, dated as of Januaty 29, 2020 (the "Land Use Restriction Agreement"), between 
the Cify of Chicago and the Owner. All capitalized terms used herein shall have the raeanings given in the 
Land Use Restriction Agreement. 

2. Based on Certificates of Tenanf Eligibilify on file with the Owner, as ofthe date of this 
Certificate the following number of completed Units in the Project (i) are occupied by Qualifying Tenants 
(as such term is defined in the Land Use Restriction Agreement), or (ii) were previously occupied by 
Lower-Income Tenants and have been vacant and not reoccupied except fbr a temporaty period of no 
more than 31 days: 

Occupied by Qualifying Tenants""' N̂o. bf Unfts 

Previbusly occupied by Qualifying Tenants 
(vacant and not reoccupied except for a 
temporaty period of no more than 31 days): No of Units 

3. The total number of completed Units in the Project is , 

4. The total number in 2 is at least 40% of die total number in 3 above. 

" " A unit all ofthe occupants of which are full-time students does not qualify as a unit occupied by Qualifying 
Tenants, unless one or more of the occupants was entitled to file a joint tax return. 
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5. No Event of Default (as defined in the Land Use Restriction Agreement) has occuned 
and is subsisting under the Land Use Restriction Agreement, except as set forth in Schedule A attached 
hereto. 

PARKSIDE FOUR PHASE II, LP, 
an Illinois limited partnership 

By: PARKSIDE FOUR I I , LLC, 
an Illinois limited liability company 
Its general partner 

By: Parkside Associates, LLC, 
an Illinois limited liability company, 
its sole member 

By: Holsten Real Estate Development 
Corporation, an Illinois corporation, 
a member 

By: 
Name: Peter M. Holsten 
Tftle: President 

By: Cabrini Green LAC Community 
Development Corporation, 
an Illinois not-for-profit corporation, 
a member 

By: 
Name: Carol Steele 
Title: President 
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Exhibit A 

Photocopy of the Non-Refundable Application Fee 

WHEATON B.ANK* Cashier's 
Check & TRUST COMPANY,.N,A. 

i luri-aq Food SErvices In9,w;:: rin-;n-co.\iMi,rxiTV BAKK 

Remltter 

Dale 
Da</lho ' I l l i n o i s Department of Financial and* 
ray 10 me Professional Regulation 
Order of 

TWENTY FIVE: THOUSAND OOLLARS AND ZERO CENTS 

SI%T Ê ZSJQOIdolsiaiacts BAHX 
Void after 6 months from date of issue 

VOID OVER « £ 5 , Q e 0 . e 0 
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