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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 of the 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

121 NORTH LASALLE STREET, SUITE 700, CHICAGO, ILLINOIS 60602
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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”) of the City of Chicago (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 of the 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%) of the aggregate principal amount of the 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 f}j day of January, 2020.

By: W

=<.J  fennie Huang Bennett
Chief Financial Officer
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ACKNOWLEDGEMENT 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 offjce of the City Clerk of the City of Chicago,

this&i day of January, 2020.
By: ﬂ/{ - W

Andrea M. Valencia
City Clerk

[SEAL]

ACKNOWLEDGEMENT OF FILING



APPENDIX A
TERMS OF NOTES

Re:  $24,804,077 aggregate principal amount of City of Chicago 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 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 Lendcr

. Dated as quanuary_'l; 20200 -
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FUND[N G LOAN AGREEMENT

Thts Fundtng Loan Agreement dated as of January I, 2020 (this “Fundmg Loan Agreement”),
is entered into by CIBC BANK USA, an Illlinois state chartered bank (together with any successor
hereunder, the “Funding Lender”) and CITY OF CHICAGO, a municipality and home rule unit of
local government ‘duly organized and validly existing under the conmstitution and laws of the State of
Illinois (together with its successors and assigns, the “Governmental Lender™). -

RECITALS- :

W]IFRFAQ the Govemmental Lender has been duly created and orgamzed pursuant to and in
accordance with ‘the provisions of Article VII, Section6(a) of the 1970 Constitution of the State Tiiniois,
.is a home rule unit.of local government and as such may provide a means of financing the costs of
residential ownership and development that will provide decent, safe and samtary housing for persons of
low and moderate income at pnc.es or rentals they can afford and :

WHEREAS the Govermmental Lender is authorized: (a) to make loans to any person to prov1de '
'ﬁnanemg for rental residential developments located within the Junsd1ct10n of the Governmental Lender
and intended to be occup1ed in. part by persons of low and moderate income, as determined by the
Governmental Lender; (b) to incur indebtedness for the purpose of obtaining moneys to make such loans .
- and provide such financing, to establish any required reserve funds and to pay administrative costs and
other costs incurred in connection with the incurrence of such indebtedness of the Governmental Lender;
‘and (c) to pledge all or any part of the revenues, receipts or resources of the Governmental Lender,
including the révénues and receipts to be received by the Governmental Lender from or in connection
with such loans, and to mortgage, pledge or grant security interests in.such loans or other property of the
Governmenial Lender in order to secure the payment of the principal of, prepayment premium, if any, on
and 1nterest on such mdebtedness of the Governmental Lender and - :

) WIIEREAS, ;Parksnde Four Phase 1, LD, an Illinois limited partnership (the “Borrower™), has -
requested the Governmental Lender to enter into this Funding Loan Agreement under which the Funding
Lender (i) will advance funds (the “Funding Lean”) to or for the account of thé ‘Governmental Lender,
and (ii) apply the proceeds of the Funding Loan to make a loan (the “Borrower Loan”) to the Borrower
to finance the acquisition, lease, construction, rehabilitation, development, and equipping of a multifamily
residential project located in the City of Chicago, Cook County, Illinois, known or to be known as
Parkside Four Phase Il 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 income; under thé Rental Assistance Demonstration Program) and approximately 36 of
which will be unrestricted units (together mth related common ‘areds along with parkmg lot facilities, the
“Pro;ect”) and ' : o :

- WHEREAS srmultaneously w1th the" dehvery “of thjs Funchng Loan Agreement the
_ "Governmental Lender -and ‘the Borrower will' enter into a Borrower Loan Agreement of even date
" herewith (as it.may be supplementcd or amended ‘the “Borrower Loan Agreement”), whcrcby the
" Borrower agrees.to make loan paymeénts to the Governmental Lender in an amount which, when addedto. .~

- . other.funds available under this Funding Loan Agreement, will be sufficient to enable the Governmental

_Lender to repay the I"undmg, Loan and to pay all costs and expenses re]ated thereto when due and :




~ the date of apphcat1on thereof.
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~ Notes w1ll be secured’ by a l1en on and secunty mterest in the Pro_lect pursuant to the Secunty Instrument

(as bereinafter defined), made by the Borrower in favor of the Governmental Lender, as assigned to the
Funding Lender to secure the performance by the (rovemmental Lénder- of its obhgatlons under the
Funding Loan and o :

W'HlLREAS the Governmental Lender has executed and dellvered to the Fundmg Lender its not

. to exceed $14,299,776 City of Chicago Multi-Family Housing Revenue Note, Series 2020A (Park51de
Four Phase I) (the “Governmental Lender Note, Series 2020A™) and its not to exceed $10,504,301 City

of Chicago Multi-Family Housing Revenué Note, Series 2020B (Parkside . Four Phase- II) (the
“Governmental Lender Note, Series 2020B”) (each a “Governmental Lender Note” and collectively,”
the “Governmental Lender Notes™), each dated as of the Closing Date (defined below) collectively
evidencing its obligation to make the payments due to the Funding Lender under the Funding Loan as
provided in this Funding Loan Agreement all things necessary to make the Funding Loan Agreement the
valid, binding and legal limited obligation of the Governmental Lender, have been done and pérformed
and the execution and delivery of this Funding Loan Agréement and the execution and delivery of the
Governmental Lender Note, subject to the terms hereof, havc in all respects been dulv authorized;

NOW T HERLFORE i con31derat1on of thc premlscs and ‘the mutual rcprescntatxons
covenants and agreements herein contained, the parties hereto do hereby azree as follows '

ARTICLE1
DEFINITIONS; PRINCIPLES OF CONSTRUC I‘ ION

Section 1.1.  Definitions. For all purposes of thls Funding Loan Agreement except as
otherwise expressly provided or unless the context otherwise eledrly requires:

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

The terms “‘herein, “hereof” and “hereunder” and other words of similar import refer 1o this
Funding Loan Agreement as a whole and not to any particular Article, Section or other subdivision. Thé
terms “agree” and “agreements” contained herein are intended to include and mean “covenant”™ and
“covenants.” ' : : ' ' - '

All references made (i) in the neuter, masculine or feminine gender shall be deemed to have been
made in all such genders, and (ii) in the singular or plural number shall be deemed to have been made,
respectively, in.the plural or: smgular number as well, Smgular terms shall 1nclude the plural as well as
the smgular -and vice versa. :

} All accountmg terms not othcrw1se deﬁ.ned herem shall have the meamngs assngned to them and
all computations herein prov1ded for shall be made, in accordancc with the Approved - Accounting
Method. - All references herein to “Approved Accountmg Method” refer to such prmc1ples as they exrst at

o All reterences in this instrument to designated “Ameles e Sect1ons and other subdmslons areto. ...
: the de51gnated Amcles Sectlons and subd1v1snons of thts mstrument as ongmally executed Ve S

) ‘Al references in this’ lnstrument to a separate mstrument ar to such separate mstrument as the:'- R
' same may be amended or supp]emented from txme to tlme pursuant to the apphcable prowsmns thereof




- References to the Govemmental Lender Notes as ‘tax-exempt or to the ¢ tax exempt status” of -
the Governmental Lender Notes are to the exclusion of interest payable on the Governmental Lender .
Notes (othier than -any portlon of the Governmental Lender Notes held by a “substantial user” of the = -
Projector a’ rel'ated person” (within the meaning of Section 147 of the Code) thereto) trom gross income
for federal income tax purposes pu.rsuant to Section 103(a) of the Code.

The followmg terms have the meanings set forth below:

. - “Addltlonal Borrower Pny ments’’ shall have the meaning glven such term in the Borrower Loan .
Agrecment ' o : -

“Affiliate” shall mean, as to any Person, any ot.her Person that, dlrectly or 1nd1rectly, is in Control
of is Controlled by oris undcr common Control wrth such Person ;

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

Authorized Amount” shall mean $24, 804 ,077, the maximum aggregate principal amount of the
Funding L.oan under this Funding Loan Agreement. .

“Authorized City Representative” shall have the meaning as set forth for the term "Authorized
Officer” in the Ordinance.

' _ “Borrower” shall mean Parkside Four Phase II, LP, an Illinois limited partnership.

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

“Borrower Loan” shall mean the mortgage loan made by the Governmental lender to the
Borrower pursuant to the Borrower Loan Agreement in the aggregate prmclpal amount of the Borrower
Loan Amount, as ewdcnccd by the Borrowcr Notes.

. e Borrower Loan Agreement” shall mean thc Borrower Loan Agreement, of even date herew1th
. between the Governmental Lender and the Borrower as supplemented amcndcd or replaced ﬁ'om tlme to
__trme in accordance wrth 1ts terms. -

: “Borrower Loan Agreement Default” shall mean any event of default set lorth in Sectlon 8.1 of O
the Borrower Loan Agreemem A Borrower Loan Agreement. Default shall “eéxist” if a Borrower Loan -

B 'Agrcement Default shall have occurred and be contlnumg beyond any applrcable notrce and cure penod

_ : “Borrower Loan Amount” shall mean $24 804,077, the m.oumum aggregate pnnc1pal amount o
of the Borrower Loan under the Borrower Loan Agreement : :

o Tl Borrower Loan Documents shall have the meamng gwen such term in the Borrower Loan:_;
_.Agreement e e oo 2 s
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“Borrower Notes” shall mean the “Borrower Notes” as defined in the Boriower Loan . |
Agreement ' : o S A :

' “Busmess Day” shall mean any day’ other than (1) a Saturday ora Sunday, or (11) a day on wmch__
federally insured depository institutions in New York, New York, Chicago, Hllinois or the cities in which
the offices of the Funding Lender are located are authorized or obhgated by Iaw regulanon govemmental
decree or executive order to be closed.

“Closing Date” shall mean January 29, ”020 the date that initial Fundmg Loan proceeds are. '
disbursed hereunder : :

“Code” shall mean the Internal Revenue Code of 1986 as in effeet on the Closm0 Datc or (excepl
as otherwise referenced herein) as it may be amended to apply to obligations issued on the Closing Date,
together with applicable proposed, temporary and fina] regulations promulgated and appheable ofﬁcml
public guidance published, under the Code : . :

- “Construction Escrow Agreement” shall mean that certain ‘Construction. Escrow and
Dlsbursernent Agreement, dated as of January 24, 2020, among the Title Company named therein, in its

© capacity as escrow agent, Governmental Lender, Funding Lender, certain subordinate lenders namied

therein, and Borrower, as such agreement may be amended, modificd, supplemented and replaced from
time to time. . :

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

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

“Control” shall mean, with respect to any Person, either (i) ownership directly or through other
entities of more than 50% of all beneficial equity interest in such Person, or (ii) the possession, directly or -
indirectly, of the power to direct or causé the direction of the management and policies of such Person,

' through the ownership of voting securities, by contract or otherwise.

“Draw-Down Notice” shall mean a notice descnbed in bectron 1.01 of the Connngency Draw-
Down Agreement regarding the conversion of the F undm0 Loan from a draw down loan to a fully funded-

~loan. -

'_“Equitv Investor7’ shall have-the méaning.givén to that term in the B'orroWer. Loan Agreernent. -

N Event of Default” shall have the meamng ascnbed thereto in Sectmn 9.1 hereof

' “Fltch” shall mean Fltch Inc

: ::'::“‘Fundmg Lender shall mean CIBC Bank USA an Ilhnms state chartered bank and any
successor under this Fundmg Loa.n Agreement and the Borrower Loan Documents




“Funding Loan Agreement” shall mean this Funding Loan Agreement, by and between the
Funding Lender and the Governmental Lender; as it may from time to time be supplemented, modified-or -
amended by one or more indentures or other 1nstruments supp]ementa] 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 Comphance Agreement, (v) the Borrower
- Loan Documents, (vi) all other docurents evidericing, securing, governing or otherwise pertaining to the
Funding Loan, and (vii) all amendments modrﬁcatrons renewals and substitutions of any of ‘the
foregoing.

“Government Obligations” shall mean noncallab]e nonprepayable (i) direct, general obligations
of the United States of America, or (i) any obligations” unconditionally guaranteed as to the full and
tlmcly 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 specrﬁcally excluding any mutual funds or umit
investment trusts invested in such obhgatrons : :

_ “Governmental. Lender shall mean the C1ty of Chlcago a mumc1pa11ty and home rule unit of
local government duly organized and validly existing under the constitution and laws of the State of
Tllinois, together with its successors. and assigns.

“Governmental Lender’s Administrative Fee’ shall mean the administrative fee of the
Governmental Lender cqual to 1.5% of the original aggregate principal amount of the Governmental
Lender Notes, payable upon issuance of the Governmental Lender Notes.

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

“Highest Rating Category” shall mean, with respect to a Permitted Investment, that the
Permitted Investment is rated by each Rating Agency in the highest rating catégory given by that Rating
Agency for that general category of security. If at any tinie the Governmental Lender Notes are not rated
(and, consequently, there is no Rating Agency), then the term “Highest Rating Category” means, with
respect to a Permitted Investment, that the Permitted Investment is rated by S&P or Moody's in the
highest rating given by that rating agency for that general category of security. By way of example, the
Highest Rating Category for tax-exempt municipal debt established by S&P is “A 1+” for debt with a
term of 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 raté) for three months or.léss and “Aaa”
for greater than three months. If at any time (i) the Governmental 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 Highést Rating
Category, then such Permitted Investment 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 hlghest rating category of that
rating agency. For example, a Perinitted 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 Perrmtted Investment will be deemed to be C )
rated below the Highest Rating. Category.. For examplc, a; Permrtted Investment rated “AAA” by S&P and_ e

“Al” by Moody ] 1s not rated in the I-Ilghest Ratrng Category '

' “Matenal Fundlng Lender Event” shall ean the occurrence and contmuatron of one'or more S

of the followmg
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_ (a) Prlor to the adva.ncement by the Fundmg Lender of the entire amount. of the
Funding Loan (i) a petition has been filed and is pending against the Funding Lender under any
.bankruptcy, reorganization, arrangement, msolvency,. readjustment of debt, d.lSSOlllthn or
"liquidation law of any jurisdiction, whether now ot hereafter in effect, and has not been dismissed _
within- 90 days after such filing; (ii) the Funding Lender has filed a petition, which is pending,

. under any bankruptey, reorganization, arrangement, insolvency, readjustment of debt, dissolution

- or liquidation law.of any jurisdiction, whether now or hereafter in effect, or has consented ‘in
writing to'the filing of any petition against it under such law; or (iii) or an order, judgment or
decree is entered by any cowrt of competent jurisdiction on the -application of a creditor
appointing a receiver, liquidator or trustee appointed 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 under this subsection (a) and the exercise of remedies upon any such

.~ declaration shall be subject to any apphcab]e limitations of federal bankruptcy law affecting or

precluding such declaration or: exercise during the pendency of or umncdlatt,ly following -any
bankruptcy; hquxdatlon or reorgamzatlon proceedings; or :

S () Pnor to thc advancement by thc Funding Lender of the entire amount of the
Funding Loan (i) the Funding Loan Agréemént or the Construction Funding Agreément is
declared by a non- appealable order of a court of competent jurisdiction to be null and void; (ii)
the Funding Lender has, in writing, rescinded, repudiated or terminated the Funding Loan -
Agreemeént or the Construction Funding Agreement; or (iii) the Funding Lender is dissolved or

_ confiscated by action of government due to war or peace time emergency or the United States
government declares a moratorium on the Funding Lender's activities. ' :

“Maturity Date” shall mean January 27, 2023 with respect to the Governmental Lender Note -
Series 2020A and the Governmental Lender Note, Series 2020B.

“Maximum Rate” shall mean the lesser of (i) 10% per annum and (i1) 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 pnnmpal amount of the Funding Loan.

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

“Notcowner” or “owner of the Governmerital Lender Notes” mean the oWnér or as-applicable,
 collectively the owncrs of the Governmental Lender Notes as shown on the reglslratlon books maintained -
~ bythe Fundmg Lcnder pursuant to Section 2.4(d). :

. ‘Negatlve Arbltrage Deposlt” has . thc mcanmg set forth in thc Contlngcncy Draw-Down .
Agreemmt : .

- ‘Ongomg Governmental Lender Fee” shall mean an on-gomg comphance fee in the amount. of :
_' $25 per unit payablé annually in advance by the Borrower to the Governmental Lender, commencing 6n
. the Closmg Date dnd on each January 1 theredfter so lono as any pomon of the Fundmg Loan 1s'

. “Oplmon of _Counsel” shall mean wntten opmmn frorn an attomey or ﬁrm -of attomeys o




,__exclusron of mterest on the Governmental Lender Notes from gross income for purpose> of federal
income taxation, such opinion. shall be provided by Tax Counsel. - :

. “Ordmance” shall mean the Ordinance. adopted by the Govemmental Lender on October- 16
2019 authorizing the Funding Loan and the execunon and dehvery of the Fundlng Loan Documents to j\ o
~ which Governmental Lenderis a party : -

“Permitted Investments shall niean, to the extent authonzed b\ law for 1nvestment of any
moneys held under this Funding Loan Agreement: :

(a) G_ovemment Obligations.

b) Direct obligations of, and obligations on which the fill and tirnely payment of .. .
principal and interest is unconditionally’ guaranteed by, any agency or instrumentality of the
United States of America (other than the Federal Home Loan Mortgage Corporation) or dxrect
‘obligations of the World Bank which obligations are rated in the Htghest Rating Category

_ (c) Ob]lgattons in each case rated in the Flighest Rating Category, of (1) any statc or
-territory of the United States of America, (ii) any agency, instrumentality, authority or political - -
subdivision of a state or territory or (iii) any public benefit or municipal corporatlon the. pnnclpal
of and interest on which are guaranteed by such state or political subdivision. :

(d) Any written repurchase agreement entered info wit_:h 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.

(D) Interest bearing negotrable 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 this 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 Institation whose unsecured long term obligations are
rated in the Highest Rating Category or the Second Highest Rating Category, or whose .
obhgatlons are unconditionally guaranteed or insured by a Qualified Financial Institution whose
" unsecured long term obligations are rated in the Highest Rating Category or Second - Hrghest
Rating Category, provided that such agreement is in a form acceptable to the Funding Iender o
- and: provrded rurther that such agreement mcludes the following restrictions: - .

(1) the mvested funds will be avalldble for w1thdrawal w1thout penalty or
. -premmm, at any time that (A) the Funding Lender is required to pay moneys from the
- Fund(s) established under this Tundlng Loan Agreement 'to which the ‘agreement is..
'__apphcable or (B) any Rating Agency indicates that it will lower. or actually lowers,- -
- “suspends or ‘withdraws the rating on the Funding Loan on account of the rating of the
"o Qualified Fmancral Institation prov1d1ng, guaranteemg or msunng, as. appllcable,' the :

o agreement
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2) the agreement, and if- apphcable the guarantee or msurance is. an
unconditional and general obligation of the prov1der and,’if appllcable the guarantor or

" insurer of the agreement, and ranks pari passu with all other unsecured unsubordinated
obligations of the provider, and if applicable, the guarantor or insurer of the agreement;

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.insurer is

o legal valid, binding and enforceable upon the guardntor OT insurer in aceordance w1th 1ts
~ terms; and

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

Notwithstanding anything else in this Paragraph (g) to the contrary 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 effect for any period after the Conversion Date, any reference in this Paragraph
to the “Second Highest Rating Category” will be deemed deleted so that the only acceptable
- rating category for such. an agreement, guarantee or insurance WIU be the nghest Ratmg
Category : : s

(h) Subject to the ratmgs requlrements set forth in thlS deﬁmtlon shares in any' '

' money market mutual fund (including those of the Fundmg ‘Lender. or any of its -affiliates) =
registered under the Investment Company Act of 1940, as’ amended; that have been rated
“AAAmM-G” or “AAAmM” by S&P or “Aaa” by Moody's so ]ong as the portfoho of such money . -
“market mutual fund is limited to Government Obligations and agreements to’ repurehase_:."'.'

~ Government Obligations. 1f approved in writing by the Funding Lender, a money market mutual

. fund portfolio may also contain obligations and agreements to repurchase obllgauons described in oo
- paragraphs (b) or (c).. If the Goyemmental Lender Notes -are rated by a Rating ‘Agency, the® .- .

. money market mutual fund must be rated “AAAmM-G” or. “AAAmM™ by S&P,; if S&P is a'Rating,
- - Agency, or “Aaa” by Moody's, if* ‘Moody's is'a Rating Agency If at any time the Governmentalj
.Lender Notes are not rated (and consequently, there is'no Ratmg Agency) then the money_ o
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market futual fond must be rated “AAAm-G” or “AAAmM” by S&P or Aaa by Moody's. If atany
time (i) either of the Governmental 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 level required by this
paragraph, then such money market mutual fund will, nevertheless, be deemed to be rated in the
Highest Rating Category if the lower rating is no more than one rating catcgory below the hl{,hebt
rating cateoory of that rating agency. . _ : : .

(i) Any other mvestment authorized by the laws of tht, State, if such mvestment is
_ approved in writing by the Funding Lender.

Permltted Investments shall not 1nclude any of the followmg

R

(1) Except for any mvestment described in the next scntence, any investment
with a final maturity or any agreement with a term greater than one year from the date of
the investment. This exception (1) shall not.apply to Permrtted Investments listed 1n
'paragr'iphs (g)and (i). :

R V3 Except for any obligation descnbed in paragraph (a) or (b) any' _ -
obligation with a purchase price greater or. less than the par value of such obligation.

“(3) Any assct 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.

)] Any interest only or principal only stripped security.
(5) - Any obligation bearing interest at an inverse floating rate.

(6) Any invegtment which may be prepaid or called at a pric-e less than its
purchase price prior to stated maturity.

7 Any investment the interest rate on which is variable and is ¢stablished
other than by reference to a single index plus a tixed spread, if any, and which interest
rate moves proportionately with that index. : :

. (8) ° Any investment described in paragraph (d) or (g) with, or guaranteed or -
insured by, a Qualified Financial Institution described in clause (iv) of the definition of
Qualified Financial Institution if such institution does not agree to submit to jurisdiction,

- venue and-service of process in the Umted States of America in the agreement relatmg t0
the investment. - : Coe

@ Any investment to whrch S&P has added an “r” or rup lnghhghter

. " “Person” shall mean a.ny 1nd1v1dual eorporatron lnmted habrhty company, partnershrp, Jomt - :
E -'venture, estate, trust; unincorporated association, any federal, state, county or municipal government or = . i
- fany bureau department or agency thereof and any ﬁduc1ary actm(7 m such capacrty on behalf of any of SR

N L “Pledged Revenues” shall mean the amounts pledged under thlS Fundmg .Loan{Agreement to thef
. -'payment of the pnncrpal of, prepayment premium, if afny, and’ mterest on the Funding Loan and the
: 'Governmental Lender Notes, con51st1ng of the following: - (1) all income, revenues proceeds and other"'r.' -
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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 Bormrower Loan
Agreement and the Borrower Notes, payments with respect to the Borrower Loan Payments and all
amounts obtdined 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 beld in the funds and accounts established under this Tundlng Loan Aoreement together with
investment earnings thereon. :

“Potential Default” shall have the meanmg ascnbed to that term in the Borrower Loan
Agreement : : S

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

“Project” shall have the meaning glven to that _term in the Ordinance.

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

“Rating Agency” shall mean any one and each of S&P, .Moo'dys and Fitch then rating the
Governmental Lender Notes or any other nationally recognized statistical ratmg agency then rating the
Govemmental Lender Notes, whlch has been approved by the Fundmg Lendcr '

“Regulations” shall mean mth respect to the. Code the relevant U.S. Treasury regulanons and'
_proposed regulations thereunder or any relevant successor provmon to such re{,ulauons and proposed '
regulatlons

. "‘Regulatory Agreement” shall mean that éertain Land Use Reetnctlon Agreement dated as of "
‘the Closmg Date, by and between the Governmental Lender and the Borrower as hereaﬁer amended or. -

s ' forthmtheContmgency : :-:'f-
_';_Draw-Down Agreement o :
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‘Remalmng Fundmg Loan Proceeds Account Earnlngs Subaccoun has the meaning set
forth in the Contmgeney Draw-L)own Agrcement : '

“Requlred Transferee Representanons shall mean the represent'mons in substannally the form
. attached to this Funding Loan Agreement as Exhibit B.

“Second nghest Ratmg Category shall mearn, w1th respect to a Permitied Investment that the
Pérmitted Investment is rated by each Ratmg Agency in the second highest rating category givei by that
Rating Agency for that general category of security. If at any time the Governmental Lender Notes are
not rated. (and, (.onsequently, there is no Rating Agency), then the term “Second H1ghest ‘Rating
Category” means, with respect to a Petmitted Investment, that the Permitted- Investment is rated by S&P
or Moodys in the second highest rating category given by that rating agency for that general category of
sccurity. By way of example, the Second IHighest Rating Category for tax-exempt municipal debt -
_ establlshed by S&P is “AA” for a term greater than one year, with corresponding ratings by Moody's of

» If at any time (i) the. Governmental Lender Notes are not rated, (i) both S&P and Moody's rate a
-Permxtted Investment and (m) one of those ratings is below the Second nghe_st Rating Category, then
such Permitted Investment will not be deemed to be rated in the Second Highest Rating Category. For
example, an Investment rated “AA” by S&p and “A” by Moodys is not rated in the Second nghest
Rating Category. : .

“Securities Act” shall mean the.'Secur\ities Act of 1933, as amended.

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

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

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

_ “Servncmg Agreement shall mean any servicing agreement entered into between the Funding -
Lender and a Servicer with respect to the serv1c1ng of the l*undmg Loan and/or the Borrower Loan

‘S&P” shall mean Standard & Poors Ratmgs Servrces a Standard & Poors Fmanmal Serv1ces
LLC busmess lelSlOIl and 1ts successors e SRR :

' “Specml lelted Partner shall have the meamng glven to that term 1n the Borrower Loan
Agreement A . o

' :. : “State” shall me’m the State of Ilhnms

all mean the Tax Comphance Agreem _

R I‘ax Comphance Agreement” ' datedtheC]osmg

- Date, executed and delnered by the Governmental Lender and the Borrower
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e thls Fundlng Loan Agreement

_ " “Tax Counsel” shall mean Ice Miller LLP, or any other attorney or firm of attomeys designated
by the Governmental Lender and approved by the Funding Lender having a national reputation for skill in
connection with the authorization and issuance of munlclpal obligations under Sections 103 and 141 -

through 150 (or anhy successor provxslons) of the Code. : o

B Counse] -Approvi'ng Opinion” shall mean an opinion of Tax Counsel substantiai]y to the
effect that the Governimental Lender Notes constitute a valid and binding obligation of the Governmental
Lender and that, under existing statutes, regulations published rulings and judicial decisions, the interest

on the Governmental Lender Notes is excludable from gross. income for fedéral income tax purposes -

(sub_]cct 1o the inclusion of such custormry exceptlons as are acceptable to the recipient thereof).

“ 1 ax Counsel No Adverse Effect Oplmon shall mean-an opinion' of Tax Counsel to the effect
that the taking of the action specified therein will not impair the exclusion of interest on the
Governmental Lender Notes from gross income for purposes of federal income taxation (subjcct te the
' mclusmn of sueh oustomary exceptions as are acceptable to the recipient thereof).

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

“Unassigned Rights” shall mean the Governmental Lender's rights to réimbursement and
-payment of its fees, costs and cxpenses and the Rebate Amount under Section 2.5 of the Borrower Loan
Agreement, its right to payment of the Governmental Lender's Administrative Fee, the Ongoing
‘Governmental Lender Fee and any other fees payable to the Governmental Lender under Section 2.5
thereof, its rights to attorneys' fees under Section 5.14 thereof, its rights to indemnification under Section
5.15 thereof, its rights of access under Section 5.17 thereof, its rights to enforce the terms of the
Regulatory Agreement, including Borrower's covenants to comply with applicable laws, its rights to give
and receive notices, reports and other statements and to enforce notice and reporting requirements and
restrictions on transfers of ownership of the Project, and its rights to consent.to certain matters, as
pr0v1ded in this Funding Loan Agreement and the Borrower Loan Agreement.

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

“Yield” shall mean y1e1d as defined in Secuon 148(h) of the Code and any rcgulatlons
promulgated thereunder '

: _Sectlon 12.. Lffect of Headmgs and Table of Contents The Art1c1e and Sectlon headings
_herein and in'the T;ible of Contents are for convemence only and shall not affect the constructxon hereof.

: Se'ctlon 1.3, - Date of l“undmg Loan Agreement. - The date of this Fundmg Loan Agreement'
is.intended as and for a date for the convenient identification of this Fundmg Loan Agreement and is not -
. .qntcnded to mdlcate that th.lS Fundmg Loan Agrcement was executed a.nd dehvered on said date. .

Sectlon 1 4 S
' 'herem any reference in this Funding Loan Agreement o the time of day shall mean the time of day in the

DeSIgnatlon of Tlme for: Performance. Except as otherw15e expressly prowded -

-city where the Funding Lender maintains its place of busmess for the performance ofits obhgatlons under: e o

L CuseaEy s




Section 1.5. Interpretatmn The partles hereto acknowledge that each of them and thelr S

respéctive counsel have participated in the drafting and revision of this Funding Loan Agreement.
Accordingly, the parties agree that any rule of construction that disfavors the draﬁmg party shall not
: apply in the interpretation of this Funding Loan Agreement or any amendment or supplement or exh1b1t
B hereto :

ARTICLE I |
TERMS; GOVERNMENTAL LENDER NOTE

_ Section 2 1. ’l‘erms

'(.a) Prmcma] Amount. The total agg,regate pnne1pal amount of the Fundmg Loan is hereby o

expressly limited to the Authorized Amount

(b) Draw—Down Funding. The Funding Loan is originated on a draw-down basis. - The -
proceeds of the Funding Loan shall be advanced by the Funding Lender directly to the Borrower for the

account of the Governmental Lender as and when needed to make each advance in accordance with the
disbursement provisions of the Borrower Loan Agreemeént and the Construction Funding Agreement.
Upon each advance of ‘principal under the Boirower Loan Agreement and the Construction Funding
. Agreement, a like amount of the Funding Loan shall be deemed concurrently and simultaneously
- advanced under this Funding Loan Agreement; including the initial advance of $307,258.96. Borrower
Loan advances and Funding Loan advances shall be allocated to the Borrower Note, Series 2020A and the
related Governmental Lender Note, Series 2020A and to the Borrower Note, Series 2020B and the related
Governmental Lender Note, Series 2020B as specified by the Borrower and approved by the Funding
Lender. Notwithstanding anything in this Funding Loan Agreement to the contrary, no additional
" amounts of the Funding Loan may be drawn down and funded hereunder after January 31, 2023;

provided, howcver, that upon the delivery of a Tax Counsel No Adverse Effect Opinion to the.
- Governmental Lender and the Funding Lender such date may be changed to a later date as specified in

such Tax Counsel No Adverse Effect Opinion. The Governmental Lender has reviewed and approved the

_form of Contingency Draw-Down Agreement and consents to the terms thereof and agrees to take all
actions reasonably required of the Governmental Lender in connection with the conversion of the Funding

Loan to a fully drawn loan pursuant to the provisious of the Contingency Draw-Down Agreement in the
event a Draw-Down Notice is filed by the Funding Lender or the Borrower. :

(©) Oridination-Date; Maturity. The Funding L.oan shall be originated and the Governmental
Lender Notes shall be issued on the Closing Datc and shall mature on the applicable Maturity Date at
~ which time the entire principal amount, to the extent not prev1ously paid, and all accrued and unpald
' mterest Shdll be due and payable :

o (d) 'Principal. The outstandmg prmc1pa] amount of each Govetnriental Lender Notc and of
'-the l*undmg Loan as of any given date shall be the total amount advanced by the Funding Lenderto or for
the account-of the Governmental Lender to fund corresponding advances with respect to. the related -

‘Borrower Notc under the. Borrower. Loan Apreement and the Construction Funding “Agreement as -

Lo proceeds of the Borrower Loan, less .any. payments of pnnc1pal of the Governmental Lender Note

. prevmusly received upon payment of correspondmg principal amounts under the related Borrower Note
-._;_.mcludmg regularly scheduled prmCIpal payments and voluntary and mandatory prepayments

ES spemﬁed in thlS paraoraph (d) and m paragraphs (e) and (t) of t]:us Sectlon 2. 1
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‘The Funding Lender shall keep a fecord of all principal advances and principal repayments made
under each Governmental Lender Note and shall:upon written request provide the Governmental Lender ..
with a statement of the outstandmg prmcxpal balance of the Governmental Lcnder Notc and the Funding ~
Loan. _ _

_ (e)  Interest. Interest shall be paid on the ouistanding bﬁncipal'_ a_monnt of each Governmental
Lender Note at the rate or rates set forth in the related Borrower Note and otherwise as set forth in the
Borrowér Loan Agreement. '

_ H Corresponding Pavments. The payment or prepayment of pnnmpal mtercst 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 Governmental Lender Note, Series.2020A shall be
payable from payments on the Borrower Note, Series 2020A and the Govérnmental Lender Note, Series -
2020B shall be payable from payments on the Borrower Note, Series 2020B. " Any payment or
prepayment made by the Borrower of principal, interest, premium, if any, due on a Borrower Note shall -
be deemed to be like payments or prepayments of prmc1pal mterest ‘and premlum 1f any, due on 'the
relatcd Govemmental Lender Note. B :

(2) ‘Usury.  The Governmental Lender infends 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 whatsocver shall the amount paid or agreed to be paid as interest-or
the amounts paid for the use of money advanced or to be advanced hereunder exceed the highest lawful
rate prescribed under any law which a court of competent jurisdiction may deem applicable hereto. If|
from any circumstances whatsoever, the fulfiliment of any provision of the Governmental Lender Notes,
this Funding Loan Agreement or the other Funding Loan Documents shall involve the payment of interest
in excess of the limit prescribed by any law which a court of competent jurisdiction may deem applicable
hereto, then the obligation to pay interest hercunder shall be reduced to the maximum limit prescribed by
law. If from any circumstances whatsoever, the Funding Lender shall ever receive anything of value
deemed interest, the amount of which would exceed the highest lawful rate, such amount as would be
excessive interest shall be deemed to have been applied, as of the 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
¢xcessive interest exceeds the unpaid principal balance, such excess shall be refunded to the Borrower.
This paragraph shall control every other provision of the Governmental Lender Notes, this I-undlng Loan
Agreement and all other Funding Loan Documents.

~In determining whether the’ amount of interest charged and paid mlght otherw1sc exceed the. lnmt' )
‘prescribed by law, the Governmiental Lender intends and agrees that (i) interest shall be computed upon

the assumption that payments under the Borrower Loan Agreement and other Funding Loan Documents o

will be paid according to the agreed terms, and (ii) any sums of money that are taken into account in the
calculation of mterest even though paid at one tune shall be spredd over. the actual term of thc I-undmg

. Loan.

o " Sect'ioh._'z..zl._ . Form of GoVernmental Lender Notes.. As eyidenc_e_ o_f its obligation to"_tepay e
-the Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to the Funding ...~

Lender, the Governmiental Lender ‘hereby agrees to execute and deliver the Governmental Lender Notes. -

L .:__.._:The Governmental Lender Notes shall be qubetantxal]y in the respectlve form set : foxth in’ Exhlblt A o

_attached hereto, w1th such - appropriate insertions, omlsswns ‘substitutions _and other vanatlons db are
1 ._requtrcd or pernntted by this Funding Loan Agreement and the Ordmance ' :
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_ Section 2, 3 Executlon and Dehvery of Governmental Lender Notes The Govemmental
‘Lender Notes shall be executed on behalf of the Governmental Lender’ by the manual or. facsimile
signature of its Chief Financial Officer, and its corporate seal (or a facsimile ther_eof) shall be thereunto .
affixed, imprinted, engraved ot otherwise reproduced, and attested by th__e' manual or facsimile signature-of
its City Clerk or Deputy City Clerk. -In case any officer of the Governmental Lender whose signature or

facsimile signature shall appear on the Governmental Lender Notes shall cease to be such officer before =

the Governmental Lender Notes so signed and sealéd shall have been actually delivered; such
Governmental Lender Notes may, nevertheléss, be delivered as herein provided, and may be executed and
delivered as if the persons who signed or sealed such Governmental Lender Notes had not ceased to hold
such offices or be so employed. Any Governmental Lender Note may be si igned -and scaled on behalf of
‘the Governmental Lender by such persons as, at the actual time of the éxecution of such Governmental -
Lender Note, shall be duly authorized or hold the proper office in or employment by the Governmental .
Lender, although at the date of the Governmental Lender Note such persons may not have been so
authorized nor have held such office or employment. : :

Section 2.4.  Required Transferee Representations; Pamclpatlons, Sale and Asslgnment

(a) The Fundmg Lender shall deliver to the Governmental Lender the Reqmred Transferee
Representations in substantially the form attached hereto as Exhibit B on the Closmv Date.

(b) The Funding Lender shall have the right to sell (i) the Governmental l_ender 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 executeand deliver to the Funding Lender, with a copy to
the Governmental Lender, the Required Transferee Representations and (B) if any amendment is to be -
made to this Funding Loan Agreement or any other Funding Loan Document in conjunction with such
transfer, a Tax Counsel No Adverse Effect Opinion. '

©) Notwithstanding the other provisions of this Section 2.4, no panicipaﬁon in the
Governmental Lender Notes and Fundmg Loan shall be sold in an amount that is less than the Minimum
Participation Percentage.

(d) The Governmental Lender Notes or any intercst therein, shall be in fully-registered form
transferable to subsequent holders only on the registration books which shall be maintained by the
Funding Lender for such purpose and which shall be open to inspection by the Governmental Lender.
- The Governmental Lender Notes shall not be transterred through the serv1cex of the Deposxtory Trust
Company or any other third party registrar.

(e) - \Io service charge shall be made for any sale or assxgnment of. the (:ovemmental Lender ..
" ‘Notés or a participation therein, but the Governmerital Lender may requiré payment of-a sum: sufficient o~
cover any tax or other charge that may be imposed.in. connection With any such sale or-assighment and

v+ payment of any fees and expenses incurred by the Governmental Lender in connection therewith. Such

. sums shall be paid in every instance by the purchaser or a551gnee of the Govemmental Lender Notes or a - -
pamc1pat10n therem _ : . _
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 ARTICLE Il
- PREPAYMENT -
Section 3.1. _Prepnyment of a Governmental Lender Note from Prepaylﬁent under the

Related Borrower Note. Each Governmental Lender Note is subject to voluntary and mandatary
prepayment as follows: ' : ' S :

(a) Each Governmental Lender Note shall be subject to voluntary prepavment in full orin

part-by the Governmental Lender, from funds received by the Governmental Lender to the extent and in
*the manner and on any date that the related Borrower Note is subject to voluntary prepayment as set forth
therein, in the Borrower Loan Agreement or in the Construction Funding Agreement, at a prepayment
price equal to the principal balance of the related Borrower Note to be prepaid, plus.interest thereon to the
date of prepayment and the amount of any Prepayment Premium payable under such Borrower Note, plus
- any Additional Borrower Payments due and pavable under the Borrower Loan Agreement through the
* date of prepayment :

“The Borrower shall not have the naht 1o yoluntanly prepay all or any portlon of any Borrower
 Note, thereby causing the related. Governmental Lender Note to be prepaid, except as specifically
permitted in the Borrower Note, without the prior Written Consent of Funding Lender, which may be
withheld in Pundlng Lender's sole and absolute discretion.

(b) Each‘ Governmental Lender Note shall be_subject to mandatory prepayment in whole or -

in part upon prepayment of the related Borrower Note pursuant to the Borrower Loan Agreement or the
Construction Funding Agreement at the direction of the Funding Lender in accordance with the terms of
such related Borrower Note at a prepayment price equal to the outstanding principal balance of the related
Borrower Note prepaid, plus accrued interest plus any other amounts payable under the related Borrower
Note or the Borrower Loan Agreement. ' S

Section3.2.  Notice of Prepayment. Notice of prepayment of a Govérnmental Lender Note
shall be deemed given to the extent that notice of prepayment of the related Borrower Note is timely and
properly given to Funding Lender in accordance with the terms of the related Borrower Note and the
Borrower Loan Agreement, and no separate nouce of prepayment of the Governmental Lender Note is
required to be given.

ARTICLE IV
SECURITY

Section 4.1. Secunty for the Fundmg Loan To secure the payment of the Fundmg Loan
and each Governmental Lender Note, to declare the terms and conditions on which the Funding Loan and

each Governmental Lender Note are secured, and- in consideration of the premises and of the funding’ of -

the Fundmg Loan by the Funding Lender, the Govcrnmental Lender by these presents does grant, bargain,

sell, remise, release, convey, assign, transfer, mortgage, hypothecate pledge, set over and confirm to the -

Fundmg Lender (except as limited herein), a lien on and security interest in the following described .
property (exceptmg, howevér, in each case, the Una551gned nghts) (sald property, nghts and prwr]eges

o bemg herem collectrvely called the “Secuntv”)

(a) - Al nght title’ and mterest of - the Governmental Lender in, to and under the Borrower
: ':?Loan Agreermient ‘and the related Borrower Note; i
. “receipts ‘derived by the. G_ov__ern_m_enta_l Lender' fro

LT
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-denved by thc Govemmcntal Lender under and pursuant to, and subJect to the provnslons of, the Borrowcr
~ Loan Agreement; prowded that the pledge and assignment made under this Funding Loan Agreement

shall ‘not impair or diminish the obhgatlons of the Governmental Lender under the prov151ons of the

* Borrower Loan Agreemenl

' '(h) CAll nght title and 1nlerest of the Governmental Lender in, to and under, together with all
rights, remed1es privileges and options pertaining to, the Funding Loan Documents, and all other
payments, revenues and receipts derived by the Governmental Lender under and pursuant to, and subject

" to the provisions of], the Fundmg 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

-any 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’ Agreement, subject to the provisions of this Funding Loan Agreement
permitting the apphcat1on thereol for the purpoqes and on the terms and conditions set foxth herein; and

(dy Any and all other real or personal property of every kind. and nature or descnptlon which
may from time to time hereafier, by delivery or by writing of any kind, be subjected to the lien of this
Funding Loan Agreement as additional security by the Governmental Lender or anyone on its part or with
its consent, or which pursuant to any of the provisions hereof or of the Borrower Loan Agreement may
come into the possession or control of the Funding Lender or a receiver appomted pursuant to this
Funding Loan Agreement; and .the Funding 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 agsignment of and the security interest granted in the Security pursuant to this
Section 4.1 for the payment of the principal of, premium, if any, and interest on each Governmental

Lender Note, in accordance with its 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 Lender Notes by the Governmental 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 recording thereof or further act, and the lien of such pledge and
security interest shall be valid and binding and prior to the claims of any and all parties having claims of
any kind in tort, contract or otherw1se against the Governmental Lender u‘respectlve of whether such
partles have notice thereof. '

: Sectlon 4 2. Delnvery of Secunty To prov1de sccunty for the payment of the Funding Loan
and each .Governmental Lender Note, the Governmental Lender has pledged and assigned to secure
payment of the Funding Loan and the Governmental Lender Notes its right, title and interest in the

.. Security to the Funding Lender. In connectlon ‘with such pledge, assignment, transfer and conveyance; o
the Governmental Lender shall deliver to the Funding Lender the following documents or instruments - .

o promptly follow ing' thelr executlon and to the extent apphcable their recordmg or ﬁhng

o (a) . Each Boxrower Note endorsed w1thout recourse to the Fundmg Lender by the
_Govemmental Lender N R S S

“The originally exccuted Borrower Loan Agreement éhd-Reg_ula'tbry Agré_emént;
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’ (e). The ongmally executed Secunty Instrument and all other Borrower Loan Documentq )
existing at the time of delivery of the Borrower Notes and an assignment for security of the Secunty
[nstrument from the Governmental Lender to the Funding Lender, in recordable form; :

()] Umform Commiercial Code financing statements or-other chattel secunty documents
gwmg notice of the Funding Lender's status as an assignee of the Governmental Lender's sccunty interest
in any personal property formmg part.of the Project,in form sultable for ﬁhng, and :

: (e) " Uniform Commercial Code ﬁnancmg statements giving, not1ce of the pledge by the '
Govemmentdl Lender of the Sec urity pledoed under this Funding Loan Agreement. - :

The Governmental Lender shall deliver and deposit with the Funding Lender such additional
documents, financing statements, and instruments 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 including, at the request of the Funding Lender, any amounts held under the
(,ontmgency Draw-Down Agreement, at the expense of the Borrower.

ARTICLEV .
LIMITED LIABILITY

Section 5.1.  Source of Payment of Governmental Lender Notes and Other Obligations;
Disclaimer of General Liability. The Governmental Lender Notes, together with premium, if any, and
interest thereon, are special, limited obligations of the Governmental Lender, payable solely from the
security pledged hereunder. The Governmental Lender Notes are 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 tise to any
pecuniary liability of the Governmental Lender, “and neither the Governmental Lender, the State nor any
other political subdivision thercof shall be liable for the payments of principal of and, premium, if any,
and interest on the Governmental Lender Notes, and the Governmental Lender Notes are payable from no
other source, but are special, limited obligations of the Governmental Lender, payable solely out of the
security pledged hereunder and receipts of the Governmental Lender derived pursuant to this Funding
Loan Agreement. 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 thereof to pay the Governmental Lender Notes or the interest or premium, if any, thereon.

Section 5.2.  Exempt from Individual Liability. No recourse shall be had for the payment of

~ ‘the principal of; premium, if any, or the. interest -on the Governmental Lender Notes_or for any claim - .-

‘based thereon or any oblwatmn covenant or agreement in this Funding Loan Agreemem against any
official, officer, agent, employee or independent contractor of the Governmental Lender or any person
executmg the Governmental Lender Notes in his or her personal capacity. - No covenant, stipulation,
- promise, ‘agreement ‘or obligation. contained in the Governmental Lender Notes, this Funding Loan
~ Agreement or any other document executed in connection herewith shall be deemed to be the covenant,

S stlpulatlon promise, agreement or obligation of any present or future official, officer, agent or employee - -
"~ ofthe Governmental I. ender in his or herindividual capacity and neither any official of the Governmental

" Lender nor ‘any officers executmg the Governmental Lender Notes :shall. be liable personally on the :
g Go»ernmenlal Lender Notes or under thts Fundmg Loan Agreement or be subject to any personal hab1hty s
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ARTICLE VL
CLOS[NG CONDITIONS APPLICATIO‘\I OF FLND‘%

Section 6.1.  Conditions Precedent to Closmg Closmg of the Fundmg Loan on the Closmg

~ 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 thlS Funding Loan Agreement, mcludmg but not lumted _
to the followrng - : :

() Receipt by-.the-Funding Lender of the original Goi'emmelltal Lender NOtCS‘ :

-(b) Recelpt by the Funding Lender of the original executed Borrower Notes endorsed to the -
Fundmg Lender by the Gowv ernmental Lender, : : S

{c) Recelpt by the Funding Lender of exécuted counterparts of thlS Fund1ng Loan
Agreement, the Borrower Loan Agreement, the Construction Funding Agrecment, the Regulatory
Agreement, the Tax Compliance Agreement, the Security Instrument and any UCC fmancmg ‘statement
required by the Seeunty Instrument : -

(d) A certified copy of the Ordinance;.
{(c) - Executed Requ'tred Transferee Representat’io’ns from the Funding Lender;

® Delivery into escrow of all amounts required to be paid in connection with the origination
of the Borrower Loan and the Funding Loan and any underlying real estate transfers or transactions,
including the Costs of Funding Deposit, in accordance with Section 2.3(c)(ii) of the Borrower Loan
Agreement; ' S :

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

. (h) . Receipt by the Funding Lender of an Opinion of Counsel from Tax Counsel to the effect
that the Governmental Lender Notes are exempt from registration under the Securities Act, and this
"Funding Loan Agreement is exempt from qualification under the Trust Indenture Act of 1939, as
amended; ' :

@) Delivery of an opinion of counsel to the Borrower addressed to the Governmental Lender.

- and the Funding Lender to the effect that the Borrower Loan Documents and the Regulatory Agreement.

- are valid and binding obligations of the Borrower, enforceable against the Borrower in accordance with

- their terms, subject to such exceptions and qualifications as.are acceptable to the Govemmental Lender
~ and the F undmg Lender and

() Recelpt by the Funding Lender of any other documents or opmtona ‘that the Fundmg_
- Lcndcr or Tax Counsel may reasonably requ1re T

: ARTICLE Vl]
. FUNDS AND ACCOUNTS

R Sectlon 7 1 : Authorxzatmn to (,reate Funds and Accounts ‘No funds or accounts shall be._;.7
“established in connection with the Funding Loan at the time of closing and origination of the Funding
_:_Loan The Funding Lender and the Servicer, if any, are authonzed to. estabhsh and crcate from time to,-
‘time “such other funds and accounts or -subaccounts as’ may. be ‘niecessary for ‘the: déposit ‘of moneys - .0 T
"(mcludmg, thhout llmltatlon msurance proceeds and/or’ condemnatmn awards) if any, rece1ved by the - .
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Govemmental Lender, the Funding Lender or the Sen icer pursuant to thc tcrms hereof or any of the other
" Funding Loan Documents and fot immediately transferred or disbursed. pursuant to ‘the terms of the
Fundmg Loan Documents and/or the Borrower Loan Documents :

Sectmn 7.2,  Investment of F unds Amounts hcld in any funds or accounts created under this
_ Fundmg Loan Agrcement shall be invested in Permitted Investments at the direction of the Borrower, .
subject in all cases to the restrictions of Section 8.7 hereof a.nd of the Tax Compliance Agreement

, ARTICLE VIII _
REPRESENTATIONS AND COVFNANTS

Section8.1.  General Representatnons. The Gove‘rmnental Lender makes the following
representations as the basis for the undertakings on its part herein contained: . :

(@) The Governmental Lender is a municipality and home rule unit of local government duly
organized and validly existing under the Constitution and laws of the State. The Governmental Lender
has power and lawful authority to adopt the Ordinance, to cxecute and deliver the Funding Loan
Documents to which it is a party (the “Governmental Lender Documents”), to execute and dehver the
Governmental Lender Notes and receive the proceeds of the Funding Loan, to apply the proceeds of the

" Funding Loan to make the Borrower Loan, to assign the revenues derived and to ‘be derived by the

Governmental Lender from the Borrower Loan to the Fundmg Lendér, and to perform and observe the
provisions of the Governmental Lender Documents and the Governmental Lender Notes on its part to be
performed and observed. :

- (b) The City Council of the Governmental 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. :

© The Governmental Lender has duly authorized the execution and delivery of each of the
Funding Loan Agreement and the Governmental Lender Notes and the performance of the obligations of
the Governmental Lender thereunder. :

(d) The Governmental Lender makes no representa:uon or warranty, express or implied, that
the proceeds of the Funding Loan will be sufficient to finance the acquisition, construction and equnppmg
of the Project or that thé Project will be adequate or sufficient for the Borrower's intended purposes.

. () ~The revenues and Teceipts to be derived. from_the Borrower Loan Agrcelncnt, the
- Borrower Notes and this Funding Loan Agreement have not been pledged previously by the
Governmental 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

BORROWER OR THE PROJECT AND DOES NOT R]:PRESI:N’I OR WARRANT AS TO ANY .

STATEMENTS, MATERIALS, REPRESENTATIONS OR CERT TFICATIONS FURNISHED BY THE

. BORROWER IN CONNECTION WITH THE FUNDING LOAN OR THE BORROWER LOANORAS. " e
| TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF el LT

- Sectlon 82 I‘urther Assurances The Governmental Lender wrll do execute acknowledge
when appropnate and deliver from time to time at the request of the Fundmo Lender, to:the extent

:permltted by the Ordmance such further acts mstmments ﬁnancmg statements aud other documents as -
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S oneasszis

- are necessary or desirable to better assure, transfer, pledge orassign 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 Fundmg Loan Documents and the Funding Loan.

Section 8. 3 Payment of Fundmg Loan Obhgatlons The Governmental Lender will pay or
cause to be paid the principal of, prepayment premium, if any, and the interest on the Funding Loan as the
same become due, but solely from the Sccunty -as de';cnbed in Section 5.1 of this l*undmg Loan
Agreement. o

Section 8.4.  Funding Loan Agreement Performance. The Funding Lender, on behalf of the
Governmental Lender and with the Written Consent of the Governmental Lender, may (but shall not be
required or obligated) perform and observe any. such agreement or covenant of the Governimental Lender
under the Funding Loan Agreement, all to the end that the Governmental Lender's rights under the
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, including without
limitation the fulfiliment of rights and responsibilities granted by Governmental Lender to Funding
Lender pursuant to Section 2.1 of the Borrower Loan Agreement; provided, however, that no appointment
of a Servicer shall release the Funding Lender from ultimate responsibility for any obligation hereunder.-

" Section 8.6.  Tax Covenants. The Governmental 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 of this Funding Loan Agreement or of any other instrument, 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 will not knowingly take
any action which will adversely affect, the tax-exempt status of the Governmental Lender Notes;
and

(ii) Not use or knowingly permit the use of any proceeds of the Funding Loan or
other funds of the Governmental Lender, directly or indirectly, in any manner, and will not take
or permit to be taken any other action 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 the Code by
reason of the Governmental Lender Notes or interest thereon not meetmg the requlrements of
Section 147(d) of the Code; o - '

In furthcrance of the covenants n th1s Section 8. 6, the (Jovernmcntal Lender and the Borrower
shall execute, deliver and comply with the provisions of the Tax Compliance Agreement, which aré 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
Loan Agreement the Funding Lender acknowledgeq recelpt of the Tax Compliance Agreement and
acknow]edges its incorporation in this Funding Loan Agreement by this reference. The Funding Lender

‘agrees it will invest funds held under this' Funding Loan Agreement: in Permitted Investments in ©°
accordance with the direction of the Borrower and the terms of this’ Funding Loan Agreement and the Tax

Comphance Agreement (this covenant shall extend throughout the term of the Funding Loan; to all funds
- and accounts created under or in connection with this Fundmg ‘Loan’ Agreement and all moneys on

N _dep051t to the credit of any Fund of Account) prov1cled that the Fundmg Lender shall be déemed 16 have_ . X .
e comphed w1th such requxrements and shall have no hablhty to the extent 1t reasonably fo]lows dlICCthIlS T




_ of the Borrower not inconsistent w1th the terms of this Fundmg Loan Aoreement and the Tax Comphance
_ Agreement or otherwrse comphes with the prov1srons of the Funding Loan Agreement relating to funds
and accounts o, :

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

In complymg with the foregomg covenants, the Governmental Lender and/or the Funding Lender
may rely from time to time on a Tax Counsel No Adverse Effect Opinion or other appropnate opinion of
Tax Counsel : :

SectionS 7. Performance by the Borrower. Without relieving the Governmental Lender
from the responsibility for performance and observance of the agreements and covenants required to be
performed and observed by it hereunder, the Borrower, on behalf of the Governmental Lender and with
the Written Consent of the Governmental Lender, may perform any such agreement or covenant if no .
Borrower Loan Agreement Default or Potential Default under the Borrower Loan Agreement exists.

Sectlon 88. Repayment of Fundmg Loan. Subject to the provisions of Article V hereof, the
* Governmental 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 Governmental Lender Notes, as and
when the same shall become due, all in accordance with the terms of the Governmental Lender Notes and
this Funding Loan Agreement.

Section 8.9.  Borrower Loan Agreement Performance.

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

(b)  The Governmental Lender will promptly notify the Borrower; the Servicer and the
Funding Lender in'writing of the occurrence of any Borrower Loan Agreement Default, provided that the
Governmental Lender has received written notice or otherwise has actual knowledge of such event; and
further provided that the Governmental Lénder shall have no liability to any person for its failure to
prowde any. sueh notlcc $0 long asit has mdde a good faith effort to comply with sueh provisions.

_ (e) lhe l*undmg Lender will promptly notify the Borrower, the Serwu,r if any, and -the
Govemmontal Lender in writing of the occurrence: of any Evént of Default hereunder or any Borrower
Loan Agreement Default known to'the Fundmc Lender

Sectlon 8 10 Mamtenance of Record5° Inspectlon of Records
(a) f The Fundmg Lender shall keep and maintain adequate records pertamlng to the funds and

' accounts, if any, established hereunder; including all deposits to and disbursements from said funds and
accounts and shall keep and mamtam the registration books for the Funding Loan and interests ‘therein.

- The Funding Lender shall retairi in its possession all certifications and other’ docimnents presented to-it, all -

such I'CCOI'db and all records of principal, interest and prepayment. premium, if any, pald on the Fundmg' _
* Loan, subject to" ‘the -inspection of the Borrower, the’ Governmental Lender thc Serv1cer and their-
o rcpresentatlves at: all redsonable times. and upon rcasonable pnor notlce : A
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(b) - The Govemmental Lender wiil at any and all times, upon the reasonable request of the
Serv1cer the Borrower or the Funding Lender, afford and procure a reasonable opportunity by their
- respective. representatives to inspect the books, records, reports and. other papers of the’ Governmental
Lender relatmg to the PI‘O_]eCt and the Fundmg Loan; if any, and to make coples thereof,

" Section 8.1 1. Representatlons and Warranties of the I‘undmg Lender The - Funding.
Lender hereby represents to the Governmental Lender and the Borrower 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 respect to all matters pertaining to thlS bundmg Loan Agreement.

AR_TICLE X
DEFAULT; REMEDIES

“Section 9.1.  Events of Default. Any one.or more of the following shall constitute an event of
default (an “Event of Default”) under this Funding Loan Agreement (whatever the reason for such event
~and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any
judgment, decree or order of any court or any order rule or reoulatmn of any administrative or
‘governmental body):

{(a) A default in the payment of any 1nterest upon the Govemmental Lender Notes when such
mterest becomes due and payablc or

(b) A dcfault in the payment of principal of, or premjurn on, the Governmental Lender Notes.
when such principal or premium becomes due and payable, whether at its stated matunty, by declaration
of acceleration or call for mandatory prepayment or otherwise; or

(©) Subject to Section 8.7 hereof, default in the performance or breach of any material
‘covenant or warranty of the Governmental Lender in this Funding Loan Agreement (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 Governmental Lender and the
Borrower by the Funding Lender or the Servicer, specifying such default or breach and requiring it to be
remedied and stating that such notice is a “Notice of Default” under this Funding Loan Agreement;
provided that, so long as the Governmental I.ender, Borrower, Equity Investor or Special Limited Partner
has commenced to cure such failure to observe or perform within the thirty (30) day cure period and the
subject matter:of the default is not capable of cure within said thirty (30) day period and the
Governmental Lender, Borrower, Equity Investor or Special Limited Partner is diligently pursuing such
cure to the Funding Lender's satisfaction, with the Funding Lender's Written Direction or Written
' jConscnt then the Governmental Lender shall have an additional period of time as reasonably necessary

+(not to. exceed 30 days unless extended in wntmg by the Funding Lender) wnthm Wthh to cure such” .
~ default;. or X - - .

E (d) A defdult in the payment of any Addmonal Borrower Payments or

(e) ' Any other “Default” or “E\ent of Default” under any of the other Fundmg Loan_
. Documcnts (takmg 1nto_account any apphcable grace penods therem) o _ o
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Section 9.2. Acceleretion of Maturity; Rescission and Annulmen”t L

(@ Subject to the prov151onb of Section 9.9 hereof upon the occurrence of an Event ot
Default under Section 9.1 hereof, then and iii every such case, the Funding Lender may declare the
principal of the Funding Loan and the Governmental Lender Notes and the interest accrued to be
immediately due and payable, by notice to the Governmental Lender and the Borrower and apon any such
declaration, all principal of and Prepayment Premium, if any, and interest on the Fundlng 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 rescmd dlld
~annul such declaration and its consequences if: '

There has been. deposited wnth the Funding Lender a sum sufficient to pay (1) all overdue

- installments of interest on the Governmental Lender Notes, (2) the principal of and Prepayment
Premium on the Governmental Lender Notes that has become due otherwise than by such

" declaration of acceleration and interest thereon at the rate or rates prescribed therefor in the
- Governmental Lender Notes, (3) (o the extent that payment of such interest is lawful, interest

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 and the reasonable
compensation, expenses, disbursements and advances of the Funding Lender, its agents a.nd.
counsel (but only to the extent not dupheatrve with subclauses (1) and (3) above) and

_ All Events of Default, other than the non payment of the principal of the Government
Lender Notes which have become due solely by such declaration of acceleration, have been cured
or have been waived in writing as provided in Section 9.9 hereof.

~ No such rescission and annulment shall affect any subsequent default or irnpair any right :
consequent thereon. '

" Notwithstanding the occurrence and continuation of an Event of Default, it is understood that the -
Funding Lender shall pursue no remedies against the Borrower or the Project if no Borrower Loan
Agreement Default has occurred and is continuing. An Event of Default hereunder shall not in and of
itself constitute a Bomrower Loan Agreement Default or a default- under any other Fundrng Loan
Doeumenl

' qectmn 93.  Additional Remedies; Funding Lender Enforcem_enr.

o () Upon the occurrence of an ‘Ev'ent._o'f Default, the Funding Lender may, subject to th‘e._ R
. 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. conferred by this Funding
Loan Agreement upon or remedy reserved to the Funding Lender is intended to be eéxclusive of any other

 remedy, but each such remedy shall be- cumulative and shall be in addition to any other’ remedy ngen to'

. the F undrng Lender hereunider or now or’ hereaﬁer exrstmg at law or in equrty or by statute '

"”'*?’proceed forthw1th to protect and -enforce its rights and this Fundmg Loan Agreement. by ‘such suits,

. .actions or proceedings as the Funding ‘Lender, in its sol¢ discretion, shall deem- expedzent -Funding 3
..~ Lender shall have upon the occurrence and continuation of any Event of Default all rights, powers, and
remedles with respect-to the Secunty as are available under the Umform Commerc1al Code apphcablc‘ -

T
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- thereto or as are available under any other applicable law at the .tirne m cffeet and without lim.itin'g the
generality of the foregoing, the Funding Lender may proceed at law or m equity or otherw1se to the N
extent penmtted by applicable law: Sl = '

(i) to take possession of the Security or any part thereof, with or without legal

. process, and to hold, service, administer and enforée any riglits thereunder-or thereto, and

. otherwise exercise all rights of ow nershrp thereof, including (but not lumted to) the sale of all or
part of the Secunty,

(ii) - to become mortgagee of record for the Borrower Loan including, without -
limitation, completmg the assignment of the Security Instrument by the Governmental Lender to
the Funding 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, without further dct or
consent of the Governmental Lender, and' to scrvice and administer the same for its oWwn account;

(i) to service and administer the Fundmg Loan as agent ‘and on behalf of the
Governmental Lender or otherwise, and, if applicable, to take such actions necessary to enforce

the Borrower Loan Documents and the Funding Loan Documents on its own behalf, and to take . -

such alternative courses of action, as it may deem appropnate or -

(iv) to take such steps to piotect and enforce its nghts whether by action, suil or
proceeding in equity or at law for the specific performance of any covenant, condition or
agreement in the Governmental Lender Notes, this Funding Loan. Agreement or the othcr Funding
Loan Documents, or the Borrower Loan Documents, or in-and of the execution of any power
herein granted, or for foreclosure hereunder, or for enforcement of any other appropriate legal or
equrtable remedy or otherwise as the Funding Lender may elect.

Whether or not an Event of Default has occu.rred, and except as provided in Section 9.15, the
Funding Lender, in its sole discretiou, shall have the sole right to waive or forbear any term, condition,
covenant or agreernent of the Security Instrument, the Borrower Loan Agreement, the Borrower Notes or
any other Borrower Loan Documents or Funding Loan Documents applicable to the Borrower, or any
breach thereof, other than a covenant that would adversely impact the tax-exempt status of the interest on
the Governmenial Lender Notes, and provided that the Governmental Lender may enforce specific
performance with respect to the Unassigned Rights. : '

If the Borrower defaults in the performance or -observance of any covenant, agreement Or

- obligation of the Borrower set forth in the Regulatory Agreement, and if such default remains uncured for -

a-period of 60 days after the Borrower and the Funding Lender receive Written' Notice stating that a

- default under the Regulatory Agreement has occurred and spccﬂymg the naturc of the default, the
'Funding Lender shall have the right to seek specific performance of’ the pr0v1s1ona of thc Reg,ulatory

Agreement or to exercise its other nghts or remcdies thereunder

I the Borrower defaults in the performance of 1ts obligations under the Borrower Loan .

- Agreement to make rebate payments, to comply with any applicable contmumg disclosure requirements,
or t0 make payments owed pursuant to Sections 2. 5,.5. 14 or 5.15 of the Borrower Loan Agreement for . o :
" fees, expenses or indemnification, the Funding Lender shall have the’ rrght to exercrse all rts nghts and' RURENE

: 'remedres thereunder (subject to the last paragraph of Section 9 14 hereot) e : : ST




Section 9.4. Appllcatlon of ’Vloney Collected. Any money collected by the Fundmg Lender
pursuant to this Article and any other sums then held by the Funding Lender as part of the Security, shall
be applied in the followmg order; at the date or dates ﬁxed by the Fundmg Lender:

. (a) F1rst To the paymcnt of any and all fees due lhe Governmental Lender, the Serv1cer or
the Rebate Analyst under the Borrower Loan Documents

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

(c) Third: To the payment of the who]e amount of the Funding Loan as evidenced by the
Governmental Lender Notes, then due and uipaid in respect of which or for the benefit of which, such
money has been collected, with interest (to the exient that such interest has been collected or a sum
sufficient thercfor has been so collected and. payment thereof is legally enforceablé at the respective rate
or rates prescribed therefor in the Governmental Lender Notes) on overdue principal of, and Prepayment
Premium and overdue installments of interest on the Governmental Lender Notes; provided, however,
that partial interests in any portion of the Governmental Lender Notes shall be paid in such order of
priority as may be prebenbed by Written Direction of the. }*undlng Lender in its sole and absolute
discretion; and : : '

(d) Fourth: The payment of the remainder, if any, to the Borrower or (o 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 with the provisions of the Servicing
Agreement, the provisions of the Servicing Agreement shall control. Capitalized terms used in this
Section 9.4 but not otherwise defined in this Funding Loan Agreement shall have the meanmgs given
such terms in the Serv1cmg Agreement. :

Scctlon 9.5. Remedies Vested in Funding Lender. All rights of action and claims under this
Funding Loan Agreement or the Governmental Lender Notes may be prosecuted and enforced by the
Funding Lender without the possession of the Govemmental Lender Notes or the productlon 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 shall,

subject to any determination in such proceedm be restored to their former positions hereunder, and B

thereafter all rights and remedies of the Governmental Lender and the Fundmg Lender shall contmue as
‘ though no such proceedmg had been mstltuted D :

Se_ctlo_n 9.7. nghts and Remedles Cumulatlve No rxght or remedy herem com‘erred 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 pernntted by law, be cumulatwe and in addmon to every other right , -

and remedy given hereunder or now or hereafler existing at law or in equity or otherwise. The assertlon"
~ or employment of any right or remedy hereumider, or: othermse shall not prevent the concurrent assemon _
Cor employment of any other appropnate nght or remedy 2 e .
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constitute a waiver of any such Event of Default or an acq'uiescenee therein. Every right and remedy

given by this Article or by law to the Funding Lender may be exercised from time to tiine, and as often as -

‘may be deemed expedient, by Funding Lender. No waiver of any default or Event of Default pursnant to

" Section 9.9 hereof shall extend to or shall affect any subsequent default or Event of Default hereunder or .

shall 1mpa1r any rlghts or remedles consequent thereon

Sectlon 9.9. Walver 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 Govcmmental Iender and the Borrower; waive any past default hereunder or under
the Borrower Loan Agreement and its consequences except for default in obligations due the
Governmental Lender pursuant to or under 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 Borrower Loan Agreement; but no such waiver
shall extend' to any subsequent or other, detault or impair any nght consequent thereon.

_ Sectlon 9.10. Remedxes Under Borrower Loan Agreement or Borrower Notes. As set forth

in'this Section 9.10 but subject to Section 9.9 heredf, the Funding Lender shall have the right, in its own
name or on behalf of the Governmental Lender, to declare any default and exercise any remedies under
the Borrower Loan Agreement or the Borrower Notes, whether or not the Governmental 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 bencfit or advantage of, any appraisement, valuation, stay, extension or
redemption law now or hereafter in force, in order to prevent or hinder the enforcement of this Funding
Loan Agreement; and the Governmental Lender, for itself and all who may claim under it, so far as it or
they now or hereafter may lawfully do so, hereby waives the benefit of all such laws. The Governmental
Lender, for itself and all who may claim under it, waives, to the extent that it may lawfully do so; all right
to have the property in the Security marshaled upon any enforcemeant hereof.

) If any law now in effect prohibiting the waiver referred to in Section 9.11(a) shall
hereafter be repealed or cease to be in force, such law shall not thereafier be deemed to constitute any part
of the contract herein contained or to preclude the application of this Section 9.11.

Sectlon 9, 12 Sults to Protect the Security, The Funding Lender shall have power to institute
and to mairitain 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 (o protect ils interests
in the Security and in the rents, issues, - profits, revenues and other income arising therefrom, including
power to institute and maintain proceedings to restxam the .cnforcement of or compliance with any
Governmental enactment, rule. or order that may be unconstitutional or otherwise invalid, if the
enforcenent of or compliance with such enactment, rule or order would i nnpau' the seeunty hereunder or
_ be prejud1c1dl to the interests of the Pundmg Lender

50Lt10n913 Remedxes Subject to Apphcable Law. .-All' rights, remedies and powere'

_ ‘provided by this Artlcle may. be exermsed only to the extent that the exercise theréof does not violate any

- applicable: provision “of law in the premises, .and - all ithe" ‘provisions of this Article are intended to be.. - N

subJect to all applicable rnandatory provisions of law Wthh may be controllmg in the premises and to be -

lumted to the extent necessary so that they w1ll not render t.h1s Tundmg Loan Agreement mvahd-




' unenforeeable or not entitled to be recorded reglstered or ﬁled under the provrsrons of any apphcable

- law.

" Section 9.14.  Assumption of Obligations. In the event that the Funding Lender or its
permitted 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 lieu of foreclosure, such party shall succeed to the rights
and the obligations of the Borrower under the Borrower Loan Agrcement, the Borrower Note, the
Regulatory Agreement and any other Funding Loan Documents to which the Borrower is a party. Such
assumption shall be effective from and after the effective date of sich acquisition and shall be made with
the-benefit of the limitations of liability set forth therein and without any liability for the prior acts of the

o Borrowcr

) It is the inicntiqn of the parties hereto that upon the occurrence and continuance of an Event of
Default hereunder, rights and remedies may be pursued pursuant to the terms of the Funding Loan
Documents, subject to the last paragraph of Section 9.2. :

Sectlon9 15. Remedies upon Unremedied Matenal Funding Lender Event. Upon the
oceurrence of a Material Funding Lender Event which shall continue unremedied for a period of 60 days
(a “Funding Lender Event of Default”), the Governmental Lender may direct that the Governmental
Lender Note be transferred to and obligations and liabilities thereunder be assumed by another lender
* approved to act as Funding Lender by the Governmental Lender pursuant to Section 2.4(b) hercof and
acceptable to the Borrower; 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 incurred and all other
amounts owed to Funding Lender with respect to the Governmental Lender Note through the date of
transfer, (b) the Funding Lender shall be fully released in writing by the Governmental Lender, the
Borrower and the successor Funding Lender from any and all continuing obligations and liabilities with
respect to the Funding Loan, (c) such other lender shall have executed and delivered to the Funding
TLender the Required Transferee. Representations, and (d) Funding Lender shall be indemnified by the
Borrower for any losses incurred by Funding Lender with respect to the Funding Loan (except losses
arising from Funding Lender’s gross negligence or willful misconduct). Notwithstanding anything herein
“to the contrary contained, Funding Lender shall not be liable to the Governmental Lender or the Borrower
- for any loss of tax-exemption, tax or.other charge that may be imposed in connection with any such sale
or assignment or for any fees and expenses incurred by the Governmental Lender or Borrower in
connection therewith; nor shall the Funding Lender be liable to the Governmental Lender or Borrower for
any special,. indirect, consequential, exémplary or pun1t1ve damaoes all such liability bemo expreqqu
waived, to 1he fullest extent perm1tted by law.

: ARTICLE X
AMENDMENT AMENDMENT OF BORROWER LOAN AGR]-'_]LMLN’I
AND OTHER DOCUMFNTS '

a Se'ctlon.l'O 1. Amendment of Fundmg Loan L\greement Any of the terms of this bundmg_

. Loan Agreement and the Governmental Lender Notes may be amended or waived only by an instrument

. signed by the Funding Lender and the Governmental Lender, provided, however, no such amendment
- which materially affects. the rights, duties, obligations or other interests of the Borrower shall be made
without the consent of the Borrower, and, provided further, that if the Borrower is.in default under any
- Fundmg Loan Documcnt no Borrower consent shall be required unless such amendment hasa materxal _

Lo

*: Funding Loan Agreement shall be binding upon tl__ge successors-and assigns. o_f and all persons claiming -

« adverse effect on the rights, duties, obhgauons or other interests of thé Borrower. All of the terms of this = = " . .




under or through the Governmental Lender or any such successor or assign, and sha]l mure to the beneﬁt._ .
‘of and be enforceable by the successors and assigns of the Fundmg Lender. e e

Sectwn 10.2. ~Amendments Requiring Fundmo Lender Coment The Governmental Lender
shall not consent to any amendment, change or modification of the Borrower Loan Agreement or any

other Borrower Loan 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. Governmental Lender agrees to provide the Funding
Lender with prompt notification of any such amendments, modifications or chanfres not requmng the
pnor Written Consent of the Fundmg Lender. - .
bectlon_ 10.3. Consents and Opm_lons. No amendment to this Funding Loan Agreement or -
. any other Funding Loan Document entered into under this Article X or any amendment, change or .
modification otherwise permitted under this Article X shall become effective unless and uatil (i) the -
Funding Lender shall have approved the same in writing in its sole discretion and (ii) the Funding Lender
and the Governmental Lender shall have received, at the expense of the Borrower, a Tax Counsel No
Adverse Effect Opinion and an Opinion of Counsel to the effect that any such proposed amendment is
authorized and. complies with the provisions of this Funding Loan Agreement and is a legal, valid and
binding obligation of the parties thereto, subject to normal exceptions relating to bankruptcy, insolvency
and equitable principles limitations. No modification or amendment of the terms. of the Borrower Loan
Agreement or the Borrower Notes may be undertaken without the prior Written Consent of the
‘Governmental Lender and the Funding Lender and the provision. to' the Funding Lender and the
Governmental Lender, at the expense of the Borrower, of a Tax Counsel No Adverse Affect Opinion with
regard to such proposed modification.

Any _consenté required pursuant to this Article X from, or on behalf of, the Governmental Lender
may be executed by an Authorized City Representative.

ARTICLEXI
MISCELLANEOUS
Section 11.1. Notices.
(a) All notices, demands, requests and other communications reéquired or permitted to be

given by any provision of this Funding Loan Agreement shall be in writing and sent by. first class, regular,
registered or certified mail, commercial delivery service, overnight courier, telegraph, telex, telecopier or

facsimile transmlssmn air or other courier, or hand dellvery to the party to be nouﬁed addrcbsed as . -

' follows

; -If to the Governmental Lender: - Clty of Chlcago _ o e
: S -+ Department of Housing and Economxc Development
121 North LaSalle Street, 10m Floor o
Chicago, Tllinois 60602 .

.‘Attention: Commlssmner Department of Hou\mg and -

:'-_Economlc Development BN
Telephone:  (312) 744- 4190 . Lol
. Facsimile: - - (312)742:2270 "

T CM304382.03 U




Couoass2ls

. and Withacopy to:

and with a copy to:

" If to the Borrower:

and

Copies to:

If to the Funding L_endér:

" Cityof Chicago™
- Office of Corporation Counsel _
121. North LaSalle Street, Room 600

Chicago, Tllinois 60602

- Attention: Finance and Economlc Deve]opment Division

Telephone: . (312) 744-0200.
Facsimile: (312) 744-8538

City of Chicago .

Office of the City Comptroller's Office
121 North LaSalle Street, Suite 700
Chicago, Illinois 60602

Attention: City Comptroller
Telephone: (312) 744-7106

Facsimile: - (312) 742-6544

g Parkmdé Four Phase I1, LP

c/o Holsten Real Estaté Development Corporanon
1020 West Montrose Avenue -

Chlcago Illinois 60613

Attn:  Peter M. Holsten

Parkside Four Phase II, LP

¢/o Cabrini Green LAC Community Development
Corporation

460 West Division Street

‘Chicago, Illinois 60610

Atin: President

‘Applegate &Thnrn&Thomscn, P.C.
425 South Financial Place, Suite 1900
Chicago, Illinois 60605

Atin: NlCOlCA Jackson

Edwin F Mandel chal A1d Clinic

University of Chlcago Law School
6020 South University Avenue -

“Chicago, I.llm01s 60637 °
\ A_ttentlon Jeff Leslie, qu

: CIBC Bank USA
120 South L. aSalle Street
.Chicago, Tllinois 60603 ‘_ : S
- ‘Attentnon Cheryl Wilson, Managmg Dlrector S




Ve ouseasszas et

and

" Charity & Associates, P.C.
20 North Clark Street, Suite 1150 -
Chicago, Illinois 60602
Attention: ‘Elvin E. Charity

. If to the Equity Investor: ° Stratford Parkside ' Chicago Investors  Limited _
L . ‘Partnership o
© c/o Stratford Capnal Group LLC .
100 Corporate Place, Suite 404°
" Peabody, MA 01960 .
Attention: Assct ‘Management — Parkside Four Phase I

And to: ' Holland & Knight LLP
' . : 10 St. James Ave., 11" Floor
Boston, MA 02116 L
_Attention: Jonathan I Sirois, Esq.

If to the Special Limited Partner: ~  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 St. James Ave., 11" Floor
" Boston, MA 02116
Attention: Jonathan I. Sirois, Esq.

Any such notice, demand, request or communication shall be deemed to have been given and
received for all purposes under this Funding Loan Agreement: (i) three Business Days after the same is
deposited in any official depository or receptacle of the United States Postal Service first class, or, if
applicable, certificd mail, return receipt requested, postage prepaid; (i) on the date of transmission when
delivered by telecopier or facsimile transmission, telex, telegraph or other telecommunication device,
provided any telecopy or other electronic transmission received by any party after 4:00 p.m., local time,
as evidenced by. the time showr on such transmission, shall be deemed to have been reeeived the
following Business Day; (iii) on the next Business Day after the same is:deposited with a_nationally

' recognized overnight delivery’ service that guarantees overnight delivery; and (iv) on:the date of actual -

delivery to such party by any other means; prov1ded however, if the day such notice, demand, request or

. . communication shall be deemed to have been given and reccived as aforesaid is not a Business Day, such
- .- notice, demand, request or communication shall be deemed to have been given and received on the next
_ - Business Day; and provided further that notice to the Governmental Lender shall not be deemed to have

\'_'_-.been given until actually received by the Governniental Lénder. : Any-facsimile- signature by a Pefson ona ~
- docuirent, .notice; demand, réquest or communication requ1red or._permitted by this Fundmg Loan o
_--._Agreem nt shall constltutc a legal valid and bmdmg executlon thereof by such Person R

. —3]- o

Any'\party to T.hlb bundmg Loan Agreement may ehdnge such partys address for the purpose of ¢ ;f- '
_-:_nonce, demands requests and commumcatlons requlred or permltted under th.lS l*undmg Loan Agreement_




S 304382430

: .'_' onlv as of the ﬁrst ddy of I anuary, 2020

‘ by prov1dmg wrltten notlce of such change of address to all of the partles by wntten notlcc as pr0v1d¢.d

herem

‘Section 11, 2.  Term of Funding Loan Agreement. ’Ih'is'Fu'nding Loan Agreement shall be in"
full force and effect until all payment obligations of the Governmental Lender hereunder have been pald
in full and the Funding Loan has been retired or the payment thereof has been provided 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 Governmental Lender Notes, this Funding Loan
Agreement shall be terminated, without further action by the pa.rtles hereto.

“Section.11. 3 Successors and Assigns. All covenants and agreements in this Funding: Loan =
Agreement by the Govemmental Lender shall bind its successors.and assigns, whether s0 expressed or
not. . .

Section 11.4. Legal Holidays. In any case in whic'h_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

. shall be a day that is not a Business Day, then payment of such amount or such act need not be made on
- such date but may be madé on the next succeeding Business Day, and such later payment or such act shall -

have the saine force and effect as if made on the date of payment or the date fixed for prepayment orthe
date fixed for such act, and no additional interest shall accrue for the _period after such date -and prlor to -
the date of payment

Section 11.5. Governing Law. This Funding Loan Agreement sha]] be governed by and shall
be enforceable in accordance with the laws of the State.

Section 11.6. Severability. If any provision of this 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, obligation or agreement ¢ontained in the
Govermnmental 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 covenant, stipulation, obligation or agreement of the Governinental Lender ot the Fi undm}: =

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 coustitute one and the same
instrument and each of which shall be, and shall be deemed to be, an original.

Section 11.8. Reserved.

Secti.o_n 11.9. 'Rese_rved.

Section 11.10. Electronic Transactions. The transactions deSéribed'in'this'Fu_nding.Ldan '

Agreement rnay be conducted and related documents "and may be stored, by clectreme means. Coples o

~deemed to be authcntxc and valid counterparts. of such original documents for all purposes mcludmg the_:-"_ _"\

ﬁlmg of any cla1m action or suit in the appropnate court of law.

Sectlon 11 11 Reference Date. ThlS _Fundmg Loan Agreement 1s dated for rcfcrcncc purposes'-'
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IN WITNESS WHEREOF, the Funding Lender and the Governmental Lender have cauqed this
Funding Loan Agreemcnt to be duly executed as of the date-first written above.

CIBC BANK DSA, an lllinois state chartered
bank .

By: ’\/M ..... o A
Name: (‘ {:{fbﬁlt Nf ¢ St~
© Title: _gA. D _ L




_ CITY OF CHICAGO

. g(‘ P ’ A ~
Byv: . : P‘ vigf‘. /‘/L(r‘-.-(':‘/{(/v‘ )

Nameihnmt Hué’ﬁg_ Bennelt
- Title: Chief Financial Officer .

[SEAL]

Alt'cst:l_s’q. \ _ .
‘J/rﬂ/% &z- ‘-u}x/‘r*" 6
By: N ; .
Name: Andrea M. Valencia _ : _

Title: City Clerk

. Signature Page to




EXHIBIT A |
FORM OF GOVERNMEVTAL LENDER NOTES i
THIS NOTE MAY BE OWNED ONLY BY A PERMITTED TRANSFEREE IN ACCORDANCE
WITH THE TERMS OF THE FUNDING LOAN AGREFMENT, AND THE HOLDER HEREOF,

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 WITH T_I-IE TERMS OF THE FUNDING LOAN
AGREEMENT. : ' -

cm' OF C‘HICAGO
e _
MULTI-FAMILY HOUSING REVENUE NOTE,
- SERIES 2020[A](B] :
PARKSIDE FOUR PHASE II
DATED JANUARY 29, 2020 - " not to exceed SFUNDING LOAN AMOUNT]

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
Thousand and no/100 Dollars § , on January 27, 2023, or earlier as provided herein,
together with interest thereon at the rates, at the times.and in the amounts provided below.

Obllgor shall pav to the Holder on or before each date on Wthh 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, whether by maturity,
acceleration, prepayment or otherwise. In the event that amounts held derived from proceeds of the
Borrower Loan, condemnation awards or insurance proeceds or investment earnings 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 amount of the'l"unding
Loan so paid. Capitalized terms not otherw15e deﬁned herem shall ha»e the meamng ass1gnod in thc
Fundmg Loan Agreement : : :

: Obhgor shall pay to the Holder on or before each date on whn,h interest on the Fundmg Loan is
‘payable interest on the unpaid balance hereof in'an amount in immediately aVallable funds sufficient to
pay the interest on the Funding Loan then due and payable in the amounts dIld at the rate or rates set forth
" in the Fundmg Loan Agreement R : '

The Fundmg Loan and this Govemmental Lender Note are pass-through obhgatlons relatmg to a
~ construction loan (the “Borrower Loan”) made by Obligor from proceeds of the Funding Loan to Parkside -
* Four Phase II, LP, an’ lllinois limited partnershrp, ‘as botrower, (the “Borrower”), under that ‘certain -

" Botrower Loan Agreement dated as.of January 1,2020 (as the same-may be modified, amended or .
supplemented from time ‘to time, ‘the - “Borrower ‘Loan’ Agreement”), between the Obhgor and the' L

' Borrower, evidenced by the Borrower Note (as defined in the Borrower Loan: Agrcemcnt) ‘Refercice is .

' made to the Borrower Loan Agreement and to' _tbe Borrower_Note for\_complete payment and prepayment_ L

ouso4ss2ls T




cor under any other agreement

"terms of the Borrower Note payments on wlnch dre passed—th:ough under the Governmental Lender o =

. Note '

. This Gov_ernme_ntal 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 Governmental Lender Note is not a general obligation of the

Gover nmental 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, limited -obligations of the
'Governmental Lender, payable solely out of the security pledged hereunder and receipts of the
. 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, the Governmental Lender or any other political subdivision thereof to
pay the Governmental Lender Note or the interest or premrum, if any, thereon.

All capltahzed terms used but not deﬁned herem shall have the meanings ascribed to them i in the
Funding Loan Aoreement 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 Note or the Funding Loan at a rate 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 Holder be permitted to charge or collect, interest at a rate in excess of such Maximum Rate. If
by the terms of this Governmental Lender Note or of the Funding [.oan Agreement, Obligoris required to
pay interest at a rate in excess of such Maximum Rate, the rate of interest hereunder orthereunder shall be
deemed to be reduced immediately and automatically to such Maximum Rate, and any such excess
pavment 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 rcpresenting 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, conditions, and provisions of the -
: Tund1rlg Loan Agreement, including those respecting prepavment and the acceleration of matunty

If l.here is an Event of Default under the Fundmg Loan Documents, then in any such event and -
. fsubject to the requirements set- forth in the Funding Loan Agreement, the Holder may déclare the entire

unpaid principal balance of this (Jovernmental Lender Note and accrued interest, if any, due and payable'-. .

"--.at once. All of the covenants, conditions and agreements contamed in the Funding Loan Documents are.
hereby made part of this Govemmental Lender Note. - -

. . 'No delay or omission on the part of the Holder in, exermsmg any remedy, rlght or optlon underj '
' _thls Governmental Lender Note or the Funding Loan Documents shall operate as a waiver of such’

g ”remedy, n;:ht or optlon In any event a.waiver on-any one occasron shall not be construed asa waiveror . o

B Holder under thrs Governmental Lender Note and. the Fundmg ‘Loan Documents are and shall be . o
- 'fcumulatxve and are in addition to all of the nghts remed1es and opnons of the Holder at law or in eqmty s e




Obhgor shall pay all costs of collection on demand by the Holder, mcludmg without. hnutauon K
reasonable attomeys fees and. disbursements, which costs may be added to the'indebtedness hereunder, -
together with interest thereon, to the extent allowed byl Iaw as set torth m the Fundmg Loan Agreement '

This Governmental Lender Note may not be changed ora]ly 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 ot constitute a waiver of the nght to requlre prompt payment, when die, 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 acceptance on account only and upon conditién that such acceptance
shall not constitute a waiver of the obligation of Obligor 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 acceptance -
of such amount 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 walver of the rlght to requ1re such
_consent or-approval to future or successive actions. :

- (Remainder of this page intentionally left blaﬁ_l_()
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. IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Governmental
- Lender Note or caused this Governmental Lender Note to be duly executed and .delivered 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. . :

OBLIGOR:

CITY OF CHICAGO

.By: ' .

" Name: Jennie Huang Bennett
o ' Title: Chief Financial Officer
[SEAL] - |

CAttest: -

By: L .

Name: Andrea M. Valencia
Title: City Clerk -

__.C\__1_3':(.)_4'3:éé'."'1'3'-_ o
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" EXHIBIT B
FORM OF REQUIRED TRANSFEREE REPRESENTATIONS ~ *

[ 20

The underéigned, as holder (the “Holder” or the “Funding. Lender”) of the not lo exceed
$14,299,776 Multi-Family Housing Revenue Note, Series 2020A (Parkside Four Phase II), dated as of the

Closing Date and the not to exceed $10,504,301 ‘Multi-Family. Housing Revenue Note, Scries 2020B

(Parkside Four Phase 1), dated as of the Closing Date (collectively, the “Governmental Lender Notes™)
issued pursuant to an Ordinance adopted on October 16, 2019 (the “Ordinance”) by the City of Chicago
(the: “Governmental Lender™) and under a Funding Loan Agreement dated as of January 1, 2020 (the
“Funding Loan Agreement”) between the Governmental Lender and Holder, as Funding Lender hereby
represents that:

1. The Funding Lender hereby acknowledgcs the exceuuon and dehvery of the

Governmental Lender Notes in the original. aggregate principal amount of up to $24,804, 077

2. The Funding Lender has authorlty to make the Funding Loan and to execute and deliver =

these representations and any other instrument and documents required to be executed by the Fundmg '

Lender in connectron with the execution and delivery of the Governmental Lender \Totes

3. The Holder has sufficient knowledge and experience in financial and business matters

with respect to the evaluation of residential real estate developments such as the Project to be able to
evaluate the risk and merits of the investment represented by the Governmental Lender Notes. We are
able to bear the economic risks of such investment. '

4. °  The Holder acknowledges that it has either been supplied with or been given access to
information, including financial statements and other financial information, to which a réasonable lender

wounld attach significance in making investment decisions, and the Holder has had the opportunity to ask.

questions and receive answers from knowledgeable individuals concerning the Governmental Lender, the
Project, the use of proceeds of the Governmental Lender Notes, the Funding Loan Agreement and the
Funding Loan and the security therefor so that, 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 Governmental Lender
_ Notes [or an interest therein]. The Funding Lender understands that the Governmental Lender Notes and

the Borrower Loan Agreement are not registered under the Securities Act of 1933, as amended, and that

such registration is not legally required as of the date hereof: and further understands that the -

Governmental Lendcr Notes and the Borrower Loan Agreement (i) are not being registered or otherwm, o
quallﬁed 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

delivered in a form which is not readily marketable. The Holder acknowledges that it has not relied upon - L

the Governmental Lender for any information in connection with. the “Holder's purchase of the__

'Governmental Lender Notes [or an interest therein].

'6-. The Holder acknowledges that 1t is purchasmg [an mterest m] the Govemmental Lender"--'; 1
o Notes for investmeént for its own account and not with-a present view- toward resale or the dlstnbutlon;:_
. thereof, in that we do not now intend to Tesell or o_therwrse dlSpQSC of all or any. part of our 1nter_e_sts inthe

RE TR

: .'5'. The Holder is an Approved Instrtutronal Buyer (as deﬁned in. the Fundmg Loan-'--:._:i_"-':
RER \-'Agreement) '




Governmental Lender Notes. Subject to paragraph 7 below, the Funding Lender .acknowledges and

- agrees that the Governmental Lender Notes, or interests therein, can be sold and subsequently transferred

only to purchasers that execute and deliver to the Governmental Lender an representations from the

transferee to substantially the same effect as these required transteree representations or in such other
form authorized under the Funding Loan Agreement with no rev151ons except as may be approved in
writing by the Governmental Lender. : : : :

7. In the event any placement memorandum. to be prov1ded to any subsequent buyer or
beneficial owner of such portion of the Governmental Lender Notes. will not disclose information with
respect to the Governmental Lender other than its name, location and type of political subdivision and
general information with respect to the Funding Loan and Borrower Loan and relatéd documents, the
Holder will provide the Governmental Lender with a draft of such placement memorandum and the
" Governmental Lender shall have the right to approve any description of the Governmental Lender therein
. (which approval shall not be unreasonably Wlthheld) '

8. The Funding Lender understands that the Governmental Lender Notes are a limited
obligations of the Governmental Lender; payable solely from funds and moneys pledged and assigned
under the Funding Loan Agreement, and that the liabilities and obligations of the Governmental Lender

with respect to the Governmental Lender Notes are expressly limited as set forth in the Funding Loan

Agreement and related documents. The Funding Lender acknowledges that the Goverﬁmen_tal Lender
Notes are not an indebtedness 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 the Governmental Lender Notes, and the
Governmental Lender Notes are payable from no other source, but are special, limited obligations of the
Governmental Lender, payable solely out of the Security and receipts of the Governmental Lender
derived pursuant to the Funding Loan Agreement and the Borrower Loan Agreement. The Funding
Lender acknowledges that no holder of the Governmenial 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 thereof to pay the Governmental Icnder I\otes or the interest or premium, if any,

thereon.

9. Capitalized terms used herein and not othemﬂe deﬁned have the meanmgs given such
terms in the Funding Loan Agreement.

[Remainder of page intentionally left _bl'ank'.]
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' '[Sig'nat'u_re Page to Required T ransferee Representations] '_

CIBC Bank USA, as Holder

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

$14,299.776
CITY OF CHICAGO _
'MULTI-FAMILY HOUSING REVFNUE NOTE,
SERIES 2020A (PARKSIDE FOUR PHASE I1)

DATED JANUARY 29, 2020 not to exceed $14,299,.776

.FOR VALUE RECEIVED, the undersigned C1TY OF CHICAGO ("Obligor™) promises to
pay to the order of CIBC BANK USA (“Holder”) the maximum principal sum of Fourteen Million
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 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 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,
whether by maturity, acceleration, prepayment or otherwise. In the event that amounts held
derived from proceeds of the Borrower Loan, condemnation awards or insurance proceeds or
investment earnings 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 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 Governmental Lender Note are pass-through obligations
relating to a construction loan (the “Borrower Loan”) madc by Obligor from proceeds of the
Funding Loan to Parkside Four Phase II, LP, an Illinois limited partnership, as borrower (the
“Borrower™), under that certain Borrower Loan Agreement, dated as of January 1, 2020 (as the
same may be modified, amended or supplemented from time to time, the “Borrower Loan
Agreement”), between the Obligor and the Borrower, evidenced by the Borrower Note (as defined
in the Borrower Loan Agreement). Reference is made to the Borrower Loan Agreement and to the
Borrower Note for complete payment and prepayment terms of the Borrower Note, payients on
which are passed-through under the Governmenial Lénder 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 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 thercof, 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, limited obligations of the Governmental Lendcr, payable solely
out of the security pledged hereunder and receipts of the 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, the
Governmental Lender or any 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 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 Note or the Funding Loan at a rate 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 Holder be permitted to charge or collect, interest at a rate in excess of
such Maximum Rate. If by the terms of this Governmental Lender Note or of thé Funding Loan
Agreement, Obligor 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 reduccd 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 Governmental Lender Note is subject to all of the terms, conditions, and provisions 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 Governmental Lender Note and accrued interest, if any,
due and payable at once. All of the covenants, conditions and agreements contained in the Funding
Loan Documents are hereby made part 6f this Governmental Lender Note.

No delay or omission on the part of the Holder ivexercising any remeidy. right or optien
under this Governmental Lender Note or the Funding Loan Documents shall operate as a waiver of
such remedy. right or option. In any cvent a waiver on any one occasion shall not be construed as a
waiver or bar 1o any such remedy, right or option on s futre occaston. The rights, remedies and
aptions of the Holder under this Governmental Lender Note and the Funding Loan Documents are




and shall 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.

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 Governmental 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, 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 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 to pay such amount then due shall be and
continue to be a default notwithstanding such acceptance of such amount 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 .
future or successive actions.

(Remainder of this page intentionally left blank)




IN WITNESS WHEREOF, the undersigned has duly executed and delivered this
Governmental Lender Note or caused this Governmental Lender Note to be duly cxecuted and
delivered 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 seéaled instrument.

OBLIGOR:

CITY OF CHICAGO

Title: Chief Financial Officer

- Udois Y Vs

Name: Andrea M. Valencia
Title: City Clerk




THIS NOTE MAY BE OWNED ONLY BY A PERMITTED TRANSFEREE IN
ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND
THE HOLDER HEREOF, 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 WITH
THE TERMS OF THE FUNDING LOAN AGREEMENT.

$10,564,301
CITY OF CHICAGO
MULTI-FAMILY HOUSING REVENUE NOTE,
SERIES 2020B (PARKSIDE FOUR PHASE II)

DATED JANUARY 29, 2020 not te 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 Hundréd Ninety-Nine Thousand Seven Hundred Seventy-Six and no/100 Dollars
$10,504,301, on January 27, 2023, or earlier as provided herein, together with interest 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 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,
whether by maturity, acceleration, prepayment or otherwise. In the event that amounts held
derived from proceeds of the Borrower Loan, condemnation awards or insurance proceeds ot
investinent earnings 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 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 iminediately available funds
sufficient to pay the interest on the Funding Loan then due and payable in the amounts and at the
rate or rates sct forth in the Funding Loan Agrcement.

- The Funding Loan and this Governmental Lender Note are pass-through obligations
relating to a construction loan (the “Borrower Loan”) made by Obligor from proceeds of the
Funding Loan to Parkside Four Phase {1, LP, an Illinois limited partnership, as borrower (the
“Borrower™), under that certain Borrower Loan Agreement, dated as of January 1, 2020 (as the
same may be modified, amended or supplemented from time to time, the “Borrower Loan
Agreement™), between the Obligor and the Borrower, evidenced by the Borrower Note (as defined
in the Borrower Loan Agreement). Reference is made to the Borrower Loan Agreement and to the
Rorrower Note for complete payvment and prepayment terms of the Borrower Note, paviments on
which are passed-through under 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 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 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, limited obligations of the Governmental Lender, payable solely
out of the security pledged hereunder and receipts of the 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, the
Governmental Lender or any 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 Agrcement or in the Borrower Loan Agrecment.

This Governmental 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 the Funding Loan Agreement; and Obligor shall not be obligated or
required to pay, nor shall the Holder be permitted to charge or collect, interest at a rate in excess of
such Maximum Rate. If by the terms of this Governmental Lender Note or of the Funding Loan
Agreement, Obligor 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 payinent 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, conditions, and provisions of
the Funding Loan Agreement, including those respecting prepayment and the acceleration of
maturity.

If therce 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 dcclare
the entire unpaid principal balance of this Governmental Lender Note and accrued interest, if 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 Lender Note.

No delay or omission on the part of the Holder in exercising any remedy, right or option
under this Governmental Lender Note or the Funding L.oan 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
waiver or bar to any such remedy, right or option. on a future occasion. The rights, remedies and
aptions of the Holder under this Governmental Lender Note and the Funding Loan Documents are
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and shall be cumulaiive and are in addition 1o all of the rights. remedies and options of the 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
imitation, reasonable atorneys' fees and disbursements. which costs may be added to the
indebtedness hereunder, together with intérest thereon, to the extent allowed by law. as set forth in
the Funding l.oan Agreement. ' '

This Governmental Lender Note may not be changed orally.  Presenument for pavment,
notice of dishonor, protest and notice of protest are hereby waived. The acceptance by the Holder
of any amount afier the same is due shall not constitute a waiver of the right 10 require prompt
payment. when due, of all other amounts due hereunder, The acceptance by the Holder.of any sum
nan amount less than the amount then due shall be deemed an acceptance on accoont only and
upon condition that such acceptance shall not constitute a waiver of the obhgation of Obligor to
pay the entire sum then due, and Obligor's failure to pay such amount then due shall be and
continue to be a-detault notwithstanding such acceptance of such amount on account. as aforesaid.
Consent by the Holder to any action of Obligor which. is subject 10 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.

(Remainder of this page intentionally left blank)




IN WITNESS WHEREOF, the undersigned has duly executed and delivered this
Governmental Lender Note or caused this Governmental Lender Note to bé duly executed and
delivered by its authorized representative as of the date first set forth
intends that this instrument shall be deemed to be signed and delivered as

[SEAL]

Attest'/\

/
By: W‘ ‘/p\\ L-

Name: Andrea M. Valencia
Title: City Clerk

above. The undersigned
a sealed instrument,

OBLIGOR:

CITY OF CHICAGO

[y, -
By: VQ’S%&V@M/ .

Name™J¢nyie Huatig Bennett
Title: Chief Financial Officer




ExHIBIT C

BORROWER LOAN AGREEMENT



BORR()WER LOAN A(‘RFEMENT _ '
Between o

CITY OF.CH[CAGO, -
as Governmental Lender,

'_ an@ :
PARKSIDE FOUR PHASE ILLP,
an Hlinois limited partnershlp,
-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

e e

_ The interest of the City of Chicago (the “Governmental Lender”) in this- Borrower Loan Agreement -
(except for certain rights described herein) has been pledged and assigned to CIBC Bank USA, an Tllinois
state chartered bank, as funding-lender (the “Funding Lender™), ‘under that “certain- Funding Loan. . o .

- Agreemenit, of even date: herewith, by and bétween the Governmental Lender and the ‘Funditig Lender, . " .
under which the Funding Lender is originating a loan to the Governmental Lender the proceeds of Wthh_.: e
. areto be used to fund thc Borrower Loan made under thls Borrower Loan Agreement g : coo
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BORROWER LOAN AGREEMENT

THIS BORROWER LOAN AGREEMENT (thrs “Borrower Loan Agreement”) is entered _
into as of the first day of January, 2020, between the CITY OF CHICAGO, a municipality and home
rule unit of local government duly organized and valldly existing under the constitution and laws of the.
- State ‘of Illinois (together with its successors and assigns, the “Governmental Lender”), and

PARKSIDE FOUR PHASE 11, LP, an Illinois lrmrtcd paxtnerslnp (together w1th its successors and'
-assigns, the ¢ Borrower”) ;

| WITNES'S_ET_H:I -
RECITALS

WHEREAS, the Governmental Lender has been duly created and organized pursuant to and in
- accordance with the provisions of Article VII, Section 6 of the 1970 Constitution of the State of [llinois,

for the purpose of providing a means of financing the costs of residential ownership and development that
will provide decent, safe and sanitary housing for persons of low and rnoderate income at pnces or rentalq '
they can afford; and :

WHEREAS, the Governmental Lender is authorized: (a) to make loans to any person to provide

financing for rental residential developments located within the jurisdiction of the Governmental Lender . '

and intended to be occupied in part by persons of low and moderate income, as determined by the
Governmental Lender; (b) to incur indebtedness for the purpose of obtaining moneys to make such loans

and provide such financing, to establish necessary reserve funds and to pay administrative costs and other

costs incurred in connection with the incurrence of such indebtedness of the Governmental Lender; and

(c) to pledge all or any part of the revenues, receipts or resources of the Governmental Lender, including

the revenues and receipts to be received by the Governmental Lender from or in connection with such

loans, and ‘to mortgage, pledge or grant security interests in such loans or other property of the

Governmental Lender in order to secure the payment of the principal or redemption price of and interest

on such indebtedness of the Governmental Lender; and

WHEREAS, the Borrower has applied to the Governmental Lender for a loan (the “Borrower
Loan”) for the acquisition, lease, construction, rehabilitation, development, and equipping of a
multifamily residential project located in the City of Chicago, Cook Couiity, Illinois, known or to be
known as Parkside Four Phase Il 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 income, under the Rental Assistance Demonstration Program) and
approximately 36 of which will be unréstricted umts (togclhcr w1th related common areas along w1th
parkmg lot facrlmes the “PrOJect’) and ' : :

WHEREAS, the Borrowers repayment obl1gat10ns under thts Borrower Loan Anreement are -
: ev1denoed by the Borrower Notes as deﬁned hereln and o : - - '

WHFRLAS the Borrower has requested the Governmental Lender to enter mto that - cenam'
Funding Loan Agreement, of even date . ‘herewith (the’ “Funding Loan Agreement”), between: the -

Governmental Lender and CLBC Bank USA, an Lllinois state chartered bank (the “Funding. Lender”), . .
under which the Funding Lender will make a loan' (the “Funding’ Loan”) to the Governmental Lender,:" .+

""" ‘the proceeds of which. will be: loaned under this Borrower Loan Agreement to the Borrower to. ﬁnance the . . -

) acqursmon construcnon rehablhtauon development equ1ppmg and/or

. ©1304381.18




o the Borrower Notes (Voluntary and Involuntary Prepayments)

R :_C\\].3:_.053t552:1518' B

_ WHEREAS the Borrower Loan is secured by, among other thmgs that ccrtam Construction
'Moltgage Security Agreement, Assignment of Leases and Rents, and Fixture Filing (as amended,

restated and/or supplemented from time to time, the “Security Instrument”), of even date herewith and - :

assigned to the Funding Lender to secure the Funding Loan, encumbering the Project, and will be -
advanced to Borrower pursuant to ‘this Borrower Loan Agreement and the Construcuon Fundmg _
: Aoreement : '

NOW THEREFORE in consideration of the . premises and the mutual represcntatlons,'
covenants and agreements herem contained, the parties hereto do hereby agree as follows: :

: ARTICLE 1 '
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1.  Specific Definitions. For all purposes of this Borrower 1.oan Aoreement except
" as othcrwu.e expressly provided or unless the context otherw1se requires:

Unless specifically defined herein, all capltahzed terms shall have the meanings ascribed thereto
in the Security Instrument or, if not defined.in the Sccurity Instrument, in the Funding Loan Agreement.

Al] accounting terms not otherwise defined herein shall have the meanings assigned to thcm; and
all computations herein prowded for shall be made, in accordance with GAAP.

All references in this instrument to designated “Articles,” “Sections™ and other subdwmons are to
the designated Articles, Sections and subdivisions of this instrument as originally executed.

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

" Unless otherwise specified, (i) all references to sections and schedules are to those in this
Borrower Loan Agreement, (ii) the words “hereof,” “herein” and “hereunder” and words of similar import
refer to this Borrower Loan Agreement as a whole and not to any paiticular provision, (iii) all definitions
are equal]v 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. The following terms, when used in this Borrower Loan Agreement
(including when used in the above recitals), shall have the following meanings: :

“Act of Bankruptey” shall mean the filing of a petition in bankruptcy (or any other

N éorn'rnencement of a bankruptcy or similar proceeding) under any applicable b'a'nkr_uptcy, insolvency,

_reorganization, or similar law, now or hereafter in effect; provided that, in the case of an involuntary
prOcecding, such proceedino is not disrm"ssed within m'nety (90) days after the commencement thereof.

i o “ADA” shall have thc meanmg set forth in Sectlon 4.1. 38 hereof.

“Addmonal Borrower Payments shall mean the payments payable pursuant o Scction 2. 5 :
(Addttlonal Borrower Payments), Section 2.6 (Overdue Payments Payments in Default), Section 3.3.3 of

.. the ‘Construction Funding Agreement (Borrower Loan in Balance), Section 7.1 of the Construction . -

o _.Fundmg Agreement (Mandatory Payments ‘of Borrower Loan) Sectlon 3 14 (Expenses) and Sectlon 10 of e




“Afﬁlmte” or “Afﬁlrate of Borrower” means, as to the Borrower or 1ts General Partner (i) any
entity that directly or indirectly owns, controls, or holds with power to, vote, 20 percent or more: -of the
outstanding voting securities of Botrower or its (Jener'll Partner, (ii) any corporatron 20 ‘percent or more
of whose outstanding voting securities are directly or indirectly owned, controlled or held with power to
vote by the Borrower or its General Partnér, (iii) any partner, shareholder or, if a limited lability
company, member of the Borrower or its General Partner, or (iv) any other person that is related by-blood
or marriage to the Borrower or its General Partner (to the extent any of the Borrower or its General
Partner is a natural person).

- “Agreement of Environmental lndemniﬁezltior_l’f shall mean .t_he .Agre'cment'of Bthomnental
Indemnification, of even date herewith, executed by the Borrower and Guarantor for the benefit of the
Funding Lender and any lawful holder, owner or pledgee of the Borrower Notes _frorn_time to time.

' “Apprarsal shall mean an appraisal of the Prolect and Improvements which apprarsal shall be
(i) performed by a qualified appraiser licensed in the State selected by Funding Lender, and
(i) satisfactory to Funding Lender (including, ‘without limitation, as adjusted pursuant to any mternal
review thereof by Funding Lender) in all respects : : :

“Approved Developer Fee Payment Schedule” has the meaning assigned to such term in the
Construction Funding Agreement. - T : : :

_ “Architect” shall mean any licensed architect, space planner or design professional that Borro_Wer
may engage from time to time, with the approval of Funding Lender, to design” any portion of the
Improvements, including the preparation of the Plans and Specifications.

“Architect's Agreement” means any agreement that Borrower and any Architect from time to
time may exécute pursuant to which Borrower engages such Architect to design any portion of the -
Improvements, including the preparation of the Plans and Specifications, as approved by Funding Lender.

“Authorized Borrower Representative” shall mean a person at the t1 me designated and
authorized to act on behalf of the Borrower by a written certificate furnished to the Governmental Lender,
the Funding Lender and the Servicer and containing the specimen signature of such person and signed on
behalf of the Borrower by its Borrower Controlling Ent1ty which certrﬁcate may designate one or more
alternates. :

“Bankruptcy Code” shall mean the United States Bankruptcy Retorm Act of 1978, as amended
from time to time, or any substltute or replacement legrslatron

“Bankruptcy Event” shall have the meaning given to that term in t]re Constmctron F undmg " '
Agrcement _ . . :

- “Bankruptcy Procccdlng shall have the meaning set forth in Section 4.1.8 hereof. -

“Beneﬁciary' Parties” shall mean, collectively,. the hundmg Lender and the Governr_nen_t_al
'Lender Nk A e S >

. “Borrower shall have the meanmg set forth in the recrtals to thrs Borrower Loan Agreement o . '

' ‘Borrower Controllmg Entlty shall meéan, 1f the Borrower isa partncrshrp, any neral partner'\_i."_- _

or managmg partner of the Borrower oOr. 1f the Borrower isa lunlted habthty company, the manager or;'-t"'--l- RN
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managmg member of the Borrower or 1f the Borrower 1s ‘a not for proﬁt eorporauon ‘the sharoholders

" thereof.

“Borrower Deferred Equlty” shall mean the l:qulty Contnbutlons to be made by the Equlty
Invcstor to Borrower pursuant to' the Partnershlp Agreement other than Borrower Inmal Equlty, in ~
accordance with the followmg schedule: o : _

glnstallment of Equlty Partrwrshlp

Contributlons

x Agreement
Reference:

Section |-

'“..-rﬁount: '

| Timing of Payment |

. Second Iﬁstallmem .

Section 4.2(A)2)

1 Loan
.Borrowe1

$2,946,000, of which at

| least $1,987,870 is to be
- applied
/|, principal payment of the

-to a partial

portion of thé Borrower
evidenced by
Construction
Note A - '

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

" Third Installment

“Section 42(A)(3)

“1'$2,455,000,

.the
advanced prior to or !

g Borrower
1 evidénced by Borrower
Construction Note A

of which
1,762,637, together with

the proceeds of the TIF |
Sponsor |
42(A)3)  of

Loan, the
Energy Grant Loan and
Permanent Loan

contemporaneously
therewith,
to fully = repay. ‘the
outstanding balance of
the portion of the
Loan

§

is sufficient |

100% - qualified:
occupancy and
satisfaction of the other
conditions in Section
the
Parinership Agreement

z Fourth Installment

Section 4.2(A)(4)

$766,000

1 conditions

Satisfaction  of
in Section

4.2(A)4) of - the

Partnership Agreement

Fifth Instaliment -

- Sect__iob 4.-_2(1.4&)(‘5)“

$216,507 -

" Satisfaction . of
. in ~ Section § -
- ba2A)s)  of

. Partnershlp Aareernent

_ ) the
condltlons
the _

K “Borrower Imtral Equrt) shall mean an 1mtlal mstallment of thc Equ rty Contnbutxons made to

Borrower by thc Eunty Investor m an amount of at least $3 438 000 0 be made onor prior to the Closmo L

Date T
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“Borrowcr Loan” shall mean the mortgage loan made by the Govemmental Lender to the'\' N
. Borrower pursuant to this Borrower Loan Agreement, in the maximum pnnc1pal amount of the Borrower
Loan Amount as ev1denced bv the Borrower Notes.-

: “Borrower Loan Agreement" shall mean this Borrower Loan Agreement.

_ “Borrower" Loun Amount” shall mean not to exceed $24,804,077, the ongmal maximum
aggregate principal amount of the Borrower Notes. : :

_ " “Borrower Loan Documents™ shall mean this Borrower Loan Agreement, the Construction

Fundmg Agreement, - the Borrower Notes, the Guaranty, the Security Instrument, the Collateral
‘Assignments, the Agreement of Environmental Indemnification, the Contingency Draw-Down Agreement
. -and all other documents or agrecmentq evidencing or relating to the BorrowerLoan. :

“Borrower Loan . Pavment Date” shall mean (i) the date upon which reguldr'ly scheduled
Borrower Loan Payments are due pursuant to the Borrower Notes, or (ii) any other date on which one or
both of the Bomrower Notes are prepaid or paid, whether at the scheduled maturity .or upon the
acceleratlon of the matunty thereof. :

“Borrower Loan Payments” shall mean the monthly loan payments payable pursuant to the
Borrower Notes. : - o

“Borrower Loan Proceeds” shall mean proceeds of the Borrower Loan, to be disbursed in -
accordance with Section 2.10 of this Borrower Loan Agreement and the Construction Funding
Agreement. '

_ “Borrower Notes” shall mean collectively, the Borrower Note, Series 2020A and the Borrower
Note, Series 2020B and the “Borrower Note” shall mean the applicable one of such Borrower Notes.

“Borrower Note, Scries 2020A” shall mean that certain Multifamily Mortgage Revenue
Construction Note, Series 2020A, dated as of the Closing Date in the original maximum principal amount
of not to exceed $14,299,776 made by Borrower and payable to Governmeéntal 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 certain Multifamily Mortgage Revenue
_Coustruction Nofe, Series 2020B, dated as of the Closing Date in the original maximum principal amount
* of not to-exceed $10,504,301 made by Borrower and payable to Governmental Lender, as endorsed and
: a531gned to the Fundmg Lender, as 1t may be amended, supplemented or replaced ﬁ'om time to time.

‘Borrower Payment Obhgatlons shall mean. all payment obhganons of the Borrower under the
Borrower - Loan Documents, including, but not lmnted to, the Borrower Loan Payments and the .
B Addmondl Borrower Payments ' : : - : - '

B “Busmcss Day” shall mean any day other than (1) a Saturday or Sunddy, or (ii) a day on whn,h
lcdcrally insured dcposrtory mstltutlons in New York; New York, Chicago, Illinots or the cities in which

the offices of the Funding Lender are located___are authonzed or obhgated by law regulatron, governmental S

- decree or executlve order to be closed

“Calendar Month” shall mean each of the twelve (12) calendar months of 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, -including, without

limitation, the Redevelopment Agreement, the Regulatory Agreement (as defined in the Funding Loan
' Agreement) and the RAD Use Agreement (as defined in the Construction Funding Agreement). - ‘

“City” shall mean the C1ty of Chicago, Ilhnms

“Closing Date” shall mean January 29, 2020 the date that the initial Borrower Loan Proceeds are
drsbursed hereunder.. -

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

“Collateral” shall mean all collateral described in (i) this Borrower Loan Agreement (mcludmg,
without limitation, all property in which the Funding Lender is granted a sécurity interest pursuant to any
provision of this Borrower Loan Agreement), (i) the Security Instrument, or (iii). any other Security
Document, which Collateral shall include the Project, all of which collateral is pledged and asmgned to__ :
Funding Lender under the Funding Loan Agreemcnt to secure the Fundmg Loan.

- “Collateral Assignments” means all pledges and assignmernts made by the Borrower and/or
General Partner of ownership interests therein or in the Property or any contracts, agreements, leases,
subleases, licenses, permits, plans and specifications, accounts and other property, real or personal,
related to the Property and/or the construction and operation of the Improvements, including,. without
limitation the Cash Collateral Agreement (as defined in the Construction Funding Agreement). -

“Completion” shall have the meaning set forth in Section 5.25.
“Completion Date” shall mean February 28, 2022. -

“Computation Date” shall have the meaning ascribed thereto in Section .1.1'48—3(e) of the
Regulations. : . | :

“Condemnation” shall mean any action or proceeding or notice relating to any proposed or-
actual condemnation or other taking, or eonveydnce ion lieu thereof of all or any part of the PrOJeet :
whcther direct or mdrrect '

_ “Construchon Consultant” shall mean a.third-party architect or engineer selected and retamed '

. by Funding Lender, at the cost and expense of Borrower, to monitor the progress of construction and/or
~ rehabilitation of the Project and to mspect the Improvements to conﬁrm comphance w1th this Borrower -
- Loan Agreement : S

_ “Constructlon Contract” shall fnean any agreement that Borrower and any Contractor fmm t1me
.:to time may execute pursuant to which Borrower engages the Contractor to construct any poruon of the' e

Improvernents as approved by Fundrng Lender

Drsbnrsement Ag'recmcnt dated as-of January 1, 2020, among the Title Compdny named therem in 1ts‘:

30438118

“Constructlon Escrow Agreement shall mean- that certam Construcuon Escrow and_. _




therem and Borrower, as such agreement may be amended modlﬁed supplemented and replaced trom'
time to time.. : : : : :

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

“Construction Schedule” shall mean a schedule of construction or rehabilitation progress with
the anticipated commencement and completion dates of each phase of construction or rehabilitation, as -
‘the case may be, and the anticipated date and amounts of éach Dnsbursement for the same, as approved by .
.Funding Lender, as assignee of the Gov emmentdl Lender .

- “Contingency Draw-Down Agreement” means the Contmgency DI'dW-DOWl’l Agreement of
even date herewith, beiween the Funding Lendef and thé Borrower rclatmg to possible conversion of the'
Funding Loan from a draw down loan to a fully funded loan. I

“Continuing Disclosure Agreement” shall mean that certain Continuing Disclosure Agreement
of even date herewith, between the Borrower and the Funding Lénder, pursuant to which the Borrower
agrees to provide certain information with respect to the Project, the Borrower and the Funding Loan
subsequent to the Closing Date, as amended, supplemented or restated from time to time.

“Contractor” shall mean any licensed general contractor or subcontractor that Borrower 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 seeurity issued by that
Person, and any indenture, mortgage, decd of trust, contract, undertaking, instrument or agreement
(written or oral) to which such Person is a party or 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
Construction Funding Agreement and as the same mdy be amended from time to time with Funding
Lender's consent.

"Costs of Funding” shall mean the Governmental Lender's Administrative Fee and the fees,
- costs, expenses and other charges incurred in connection with the fundlng of the Borrower Loan and the
Funding Loan, the negotiation and preparation ot this Borrower Loan Agreemcnt and cach of the other

Borrower Loan Documents-and Funding Loan Documents and shall include, but shall not be limited to, -~ -

the following: (i) counsel fees (including but not limited to Tax Counsel, counsel to the Governmental "

Lender, Borrower's counsel, and Funding . Lender's counsel) (ii) fmanc1a1 advisor fees incurred in”

- connection with the closing of the Borrower Loan and the Fundirig Lban;- (1n) cerufymg and
.~ authenticating agent fees and expenses related to fundmg of the Funding Loan; (1v) printing-costs (for any
- preliminary and final offering materials relatmg to the Fundmg Loan);: (v) é any: recordmg fees; (vi) any

additional fees charged by the Governmental' Lender and (vii) costs mcurred in. connectlon w1th the_., R

. _requlred pubhc notices generally and costs of the pubhc hearmg
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" “Costs of F undmg Depos1t” shall mean | the amount requtred fo be deposrted by the Boxrower
wrth the Title Company (or a separate escrow company, if apphcable) to pay Costs of Fundmg in
connection with the closmg of the Borrower Loan and the Fundmo Loan on the Closmg Date.

- “Cost of Improvements shall mean the costs for the: Improvements as set forth on the Cost
Breakdown '

“ Count)” shaIl mean Cook Cou.nty, Illmms
“Date of Dlsbursement" shall mean the date of a Drsbursement
“Day” or ‘Davs" shall mcan calendar days unless cxpressly stated to be Busmess Days.

. “Debt’ shall mean, as. to any - Person, any of such Person's liabilities, including all indebtedness
(whether recourse and nonrecourse, short term and long term, diréct and contingent), all committed and
unfunded liabilities, and all unfunded llabllmes that. would appear upon a balance sheet of such Person
prepared in ac¢drdance w1th GAAP

“Default Rate™ shall have the meaning given to thal term in the Borrower Notes o

“Determination of T a\mblhtv shall mean (i)a determmatlon by the C‘omlmsswner or any
District Dircctor of the Internal Revenue Service, (i) a private ruling or Technical Advice Memorandum
concerning the Governmental Lender Notes issued by the National Ofﬁce of the Internal Revenue Service
in which Governmental Lender and Borrower were afforded the opportunity 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 Governmental Lender, the Borrower or the Funding Lender, of
an opinion of Tax Counsel, in each case to the effect that the interest on the Governmental Lender Notés
is. includable in -gross income for federal income tax purposes of any holder or any former holder of all or
a portion of the Governmental Lender Notes, other than a holder who is a “substantial user” of the Project
or a “related person™ (as such terms are defined in Section 147(a) of the Code) to a “substantial user”;
provided, however, that no such Determination of Taxability under clause (i) or (iii) shall be deemed to
have occurred if the Governmental Lender (at the sole expense of the Borrower), the Finding Leénder (at
the sole expenste of the Borrower) or the Borrower is contesting such determination, has elected to contest
such determination 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 taken with respect to such
determination, (b) abandonment of such appeal by the Governmental Lender-or the Borrower, as the case
- may be, or (c) one year from the date of initial determmatlon o .

‘Developer Fee” shall mean the fees and/ or compensatron payable to Parkside Assocrates LLC
pursuant to the Development Services Agreement dated as of January 24, 2020, between Borrower and -
such developer, which fees’ and/or compensatlon dell not be paid except as otherwise penmtted pursuant
to Scctlon 6. 13(b) : : :

“Dlsbursement” mcans a dlsburscmcnt ot Borrower Loan Proceeds and ()ther Borrower Moneys
pursuant to thrs Borrower Loan Agreement and thc Constructron Fundmg Agreement

“Engmeer” sha]l mean any hcensed cml structural mechamedl electncal soﬂs enwronment'ﬂ_”

. or other engineer that Borrower may engage from time to time; with the approval of Fundmg Lender to

. 3 perform any engmeermg servrces w1th respect to: any portlon_of the Improvements
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“Engmeer s Contract” shall mean any agreement that Borrower and any Enﬂlneer from time to

' fime ' may execuie pursuant to which Borrower éngages such Engineer to perform any engineering

servrces with respect to any pomon of the Improvements as approved by Fundmg Lender

“Equlty Contributions” shall mean the equity to be contributed by, or on behalf of, the_l:qurtv

- . Investor to Borrower, in accordance with and subject to the terms of the Pannershrp Agreement.

“Equity lhvestor” shall mean Stratford Parkside Chicago Investors Limited Partnership_, a
Massachus'etts limited partnership, and its successors and assigns.

“ERISA” shall mean the Employment Retrrement Income Security Act of 1974, as amended .
from time to time, and the rules and regulations promulgated thereunder -

“ERISA Affiliate” shall mean all memberb of a controlled group of corporations and all trades
and business (whether or not incorporated) under common control and all other entities which, together
with the Borrower, are treated. 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 Default set forth in Section 8.1 of this Borrower
Loan Agreement. An Event of Default shall “exist” if a Potential Default shall have. occurred and be
(,Onlmulng bevond any applicable cure period.

“Excess Revenues” means, for any period, the net cash flow of the Borrower available for
distribution Lo shareholders, members or partners (as the case may be) for such period, after the payment
of principal and interest on all indebtedness coming due during such period (whether in installments or at

_malurity, by acceleration or otherwise), the payment of all fees, costs and expenses on an occasional or

recurring basis in connection with the Borrower Loan or the Funding Loan, the payment of all operating,

. overhead, ownership and other expenditures of the Borrower directly or indirectly in connection with the

Project {whether any such expendltures are current, capital or extraordinary 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 which the Borrower is required to set aside
pursuant to the Partnership Agreement, the Subordinate Loan Documents or any other agrecment relating
to the Property, but excluding depreciation and amortization of intangibles.

“Exchange Act” shall mean the Securities Exchange Act of l934, as amended.
‘:Eipen's'es'of the Project” shall mean, for any period, the current expenses, paid or éccrued for’

the operatlon maintenance and current repair of the Project, as calculated in accordance with GAAP, and
shall includg, without limiting the. generality of the foregoing, salaries, wages, employee benefits, cost of .

" materials and supplies, costs of routine repairs, renewals, repldcements and alterations occurring in the
*. usual course of business, costs and expenses properly desrgnatcd as capital expenditures (e.g. -repairs -

which would not be payable from amounts on deposit in a repair and replacement fund held pursuant to

" the.Borrower Loan Documents), a management fee (however charactenzed) not to exceed 6.0% of Gross .-
Income ‘costs of billings'and collections, costs of insurance, and costs of audits. Expenses of the Project " .
" shall not include any payments, however characterized, on ‘account of any subordinate financing in: -
.- . respect.of the Project or other indebtedness, allowance for deprecratron amomzatron or other non- cash". '
L -1tems gams and losses or prepard expenses not customanly prepard ; :

_ - “Falr Markct Value shall mean thc pnce ‘at whlch a wrlhng buyer would purchase the"."}- L
' -.-invesxgrenr _from a willing séllér ina’ bor_ra._ﬁde_ ‘arm s__length transaepo_x_r (det_ermr_ned as _of the date- _the;.-_ L
contract to purchase or sell the investment becomes binding) if the investment is traded on an established” "~




e o apphcable one of such

secuntles market (wrthm the meaning of Sectxon 1273 of the Code) and olherwwe the tcrm “Falr Market
Value” means the acquisition price in a bona fide arm's length transaction (as referenced above) if (i) the

investment is a certificate of deposit that is acquired in accordance with applicable regulations under the a

Code, (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 ‘applicable
regulations under the Code, (iii) the investment is' a United States Treasury Security State and Local
Government Series that is acquired in accordance with applicable regulations of the United States Bureau
of Public Debt, or (iv) the investment is an interest in any commingled investment fund in which the

Governmental Lender and related parties do not own mmore than a ten percent (10%) beneﬁcml interest .

therein if the return pa1d by the fund is without regard to the source of mvestment
“I< |t"ch” shall mean Fltch Inc

“Fundmg Lender” shall mean CIBC Bank USA an 1111n01s state chartered bank in 1ts capac1ty
as lender under the Fundmg Loan. .

Fundmg Loan” means the Funding Loan in the original rnaximurn pﬁncipal amount of
$24, 804 077 made by Fundmg Lender to Governmental Lender under the Funding Loan Agreement the :
proceeds of which are used by the Governmental Lender to make the Borrower Loan.

“Funding Loan Agreement” means the -Funding Loan Agreement, of even date herewith,
between the Governmental Lender and the Funding Lénder, as it may from time to time be supplemented,
modified or amended by one or more amendments or other instruments supplemental thereto entered mto
pursuant to the applicable provmons thereof.

“Funding Loan Dotuments” shall have the meanmg given to that term in the Fundmg Loan
Agreement.

“GAAP” shall mean generally accepted accounting principles as in effect on the date of the
application thereof and consistently applied throughout the periods covered by the apphcdble ﬁndnctcxr
statcmcnts

“General Partner”” shall mean Parkside Four I, LLC, an Illinois limited liability company,
and/or any other Pefson that the partners of the Borrower, with the prior written approval of the Funding
Lender (or as otherwise permitted with the Funding Lender's approval pursuant to the Borrower Loan
Documents) selected to be a general partner of the Borrower cer

Governmental Authorlty shall mean (1) any: governmental mumcnpahty or po]itica]
subdivision thereof, . (i) any governmental or quasi-g -governmental agency, authonty, board, 'bureau,
commission, department, instrumentality or pubhc bedy, or (iii) any court, adnnmstratne tribunal or

‘public utility, agency, commission, office or authority of any nature whatsoever for any govemmental .

unit (federal state, county, dlstnct mumc1pal c1ty or other\mse) now or hereaﬂer in eXIStence

. Acreement

. “Governmental Lender Notes” shall mean collectlvely, the Governrnental Lender Note ‘Senes.-\__._; .
: 2020A and the Governmental Lender Note Senes 2020B and “Govemmental ,ender Note means “‘the ‘.~

' “Governmental Lender shall have the meamng set forth in: the re01tals to thlS Borrower Loan o o



- “Governmental Lender Note, Serles 2020A” shall mean that certain Crty of Chlcaoo Multl- -
Family Housing Revenue Note, Series 2020A (Parkside Four Phase II), dated the Closing Date in the
origirial maximum priricipal amount of $14,299,776, made by the Governmental Lender and payable to
Funding Lender as it may. be amended supplemented or I'CpldCCd from time to time.

“Governmental Lender- Note, Series 2070B” shall mean that ccrtam City. of Chrcago Multi-
Family Housing Revenue Note, Series 2020B (Parkside Four Phase II), dated the Closing Date in the
original maximum pnnc1pal amount of $10,504,301, made by the Governmental Lender and payable to
Funding Lender, as it may be amended supplemented of replaced from time to time. :

“Governmental Lender's Admmrs_tratnve Fee” sl_mll mean a_n amount equal to 1.5% of the
original principal amount of the Governmental Lender Notes. The Governmental Lender's Administrative
Fee is payable to the Governmental Lender ori the Closing Date, pursuant to Section 2.3(c)(iii) hereof.

“Gross Income” shall mean all receipts, revenues, income and other moneys received, or
collected by or on behalf of Borrower and derived from the ownership or operation of the Project, if any,
and all rights to receive the same, whether in the form of accounts, accounts receivable, contract rights or
other rights, and the proceeds of such rights, and whether now owned or held ‘or hereafter coming into
existence and proceeds reeeiVed upon the foreclosure sale of the Project. Gross Incorne shall not include
loan proceeds, equity or capital contributions, or tenant 'security deposits being held by Borrower in
accordance with applrcable law. :

“Gross Proceeds” shall mean, without duplieation, the aggregate of:
(a) the riet amount (after payment of all expenses of originating the Funding Loan)
of Funding Loan proceeds received by the Governmental Lender as a result of the origination of

the Funding Loan;

&) all amounts received by the Governmental Lender as a result of the investment of
the Funding Loan procecds;

(] any amounts held in any fund or account to the extent that the Governmental
Lender r(,asonablv expects to use the amounts m such fund to pay any portron of the F undmg
Loan; and

(d any securities or obligations pledged by the Governmental Lender or by the

Borrower as security for the payment of any pomon of the Tundmg Loan.

“Ground l ease” shall mean that certain. Ground Lease dated as of January 24, 2020, bem een the
Chicago Housing Authority, an Illinois municipal corporation (the "Chicago l{ousmg Authority"), as
landlord, and Cabrini Green LAC Commumty Development Corporation,. an Hlinois” not-for-profit

‘corporation, as tenant, and assigned to the Borrower, as tenant, as amended by the Assignment-and '_-5". B

Assumption and Amendment of Ground Lease, by and "among ‘Cabrini ‘Green LAC Community
- Development Corporation, an llinois not- for-profit corporatlon the Borrower and the Chlcago Housmg )
Authonty dated as of January 24 2020 w1t11 respect to the Pro_lect S

“Guarantors ‘shall ‘mean Parksrde Assocrates LLC Holsten Real Estate Development

" Corporation, * Holsten - Management Corporatron 'Cabrini ‘Green, LAC- Commumty Development

*+ Corporation, and Peter M. Holsten or any other person or entity whlch may hercaﬂer becorne a Guarantor
. of any of the Borrower s obllgatlons under the Borrower Loan e - - -

- ousodssis




“Guaranty” shall mean, collecuvely the Compleuon and Repayment Gudranty, of even date |
herewith, by the Guarantors for the benefit of the Fundmg Lender : .

“Improvements” shall mean the multifamily residential project 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 income, under the Rental Assistance
Demonstration Program) and approximately 36 of which will be unrestricted units together with related
common areas along with parking lot facilities, to be constructed upon the Land and known or fo be
known as Parkside Four Phase 11, and all other buildings, structures, fixtures, wiring, systems, equipment
and other improvements and personal property to be constructed, rehabilitated and/or installed at or on the
Land in accordance with the Cost Breakdown and the Plans and Specrﬁcanons

“Indemnified Party” shall have the meamng set forth in Section 5. 13 hereof.

“Installment Computatron Date” shall mean any Cornputahon Date. other than the first
- C‘omputauon Date or the final Computation Date. :

“Interest Rate shall mean with resp_ect 10.a Borrower No_te__the rate of interest accruing on sueh
- Borrower Note. : ' e :

“Land” means the real property described ori Exhibit A to the Security Instrument: '

“Late Charge” shall mean the amount due and payable as a late charge on overdue payments
under the Borrower 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 Governmental Authority.

“Legal Requirements” shall mean statutes, laws, rules orders, regulations, ordinances,
judgments, decrees and injunctions of Governmental Authorities affecting all or part of the Project or any
property (including the Project) or the construction, rehabilitation, use, alteration or operation thereof, -
whether now or hereafter enacted and in force, and all permits, licenses and authorizations and regulations
relating thereto, the CC&R’s and all other covenants, agreemente restrlctrons and encumbrances -
‘contained in any instrument, either of record or known to the Borrower, 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 Pl’O_]LCt or (11) in any way hmn the use and enjoyment thereof .

“Llabrlmes” shall have the meamng set forth in Sectlon 5. 15 hereof
“chenses” shall have the meaning set forth in Section 41 .22 hereof. :

o “Lien” shall mean any interest, or clarm thereof in the PI‘O_]CCt qecurmg an obhgatmn owed to or -

. a claun by, any Person other than the owner of the PrOJec,t whether such interest is based on. common :
law, statute or contract, including the lien or security interest arising from a deéd of trust, mortga;,e deed
to secure debt, assignment, encumbrance, pledge, sccunty agreement, conditional sale or trust receiptora - .- -
‘lease, consignment or bailment for security purposes. - The term “Lien” shall include reservations; - -
exceptions, encroachments, easements, rights of way, covenants condltrons restnctrons, leascs and other: o

title exceptlons and encumbrances affecting the PI‘O_]eCt SR . R L e
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- “Management Agreement shall mean the Management Aoreemcnt between the Borrower and
‘the Manager, pursuant to which the Manager is to manage the Project, as same may be amended restated,
replaced supplemented or otherwise modified from time to tlme :

“Manager” shall mean the management company to be employed by the Borrower and approved
by the Funding Lender in accordance with the terms of thc Security Instrument thls Borrower .Loan -
Agreement or any of the other Borrower Loan Documents. . :

“Material 'Adverse Change” means any set of circumstances or events which (a) has or could '
reasonably be expected to have any material adverse effect whatsoever upon the validity or enforceability
of this Boitower Loan Agreement or any other Borrower Loan Document; (b) is or could reasonably be
expected. to be material and adverse to the business, properties, assets, financial condition, results of
operations or prospects of the Borrower, General Partncr, any Guarantor or the Mortgaged Propeity;
(c) could reasonably be expected to impair materially the ability of the Borrower, General Partner or any
Guarantor to duly and punctually- pay or perform any of their respective obligations under any of the
Borrower Loan Documents to which they are a party; or (d) impairs materially or could reasonably be .
expected to impair materially any rights of or benefits available to the Governmental Lender under this -
Borrower Loan Agreement or any other Borrower Loan Document, including, without limitation, the
ability of Governmental Lender or, upon the assignment of the Borrower Loan to it, of the Funding =~
Lender, to the extent permitted, to enforce its legal remedies pursuant to this Borrower Loan Agreement
or any other Borrower Loan Document.

‘;Nlood)"s" shall mean Moody's Investors Service, Inc., or its successor.
“Mortgaged Property” shall have the meaning glven to that term in the Security Instrument '
“Net Operating Income” shall mean; (i) the Gross Income less (ii) the Expenses of the Pro_yect

“Nonpurpose lnvestment” shall mean any investment property (as dcﬁn‘ed in Section 148(b) of
the Code) that is acquired with the Gross Proceeds of the Funding Loan and which is not aequ1red to carry
out the governmental purpose of the Funding Loan. C

“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 Governmental Lender, commencing on
the Closing Date and on each January | thereafter so long as any portion of the }*undmﬂ Loan is .
outstanding.

“Other Borrower Moneys” shall mean monies of Borrower other than Borrower Loan Proceeds
and includes, but is not limited to, the Subordinate Debt, Net Operating Income, the Borrower’s Equity -
Contrlbutlons and any other funds contributed by or loaned to the Borrow er for apph(,dtlon to the Losts of - -
_the Improvcments or other costs assocwted with the Pro;ect :

“Other Charges” shall mcean all maintenance’ charges 1mposmons other than Taxcs and any oo
‘other charges, including vault charges and license fees for the use of vaults, chutes and similar areas” ...
g ad_]omlng the PrOJect now or hereafter lev1ed or assessed or 1mposed agamst the PrOJCCt or any part S
'-thereof C : : - - : L _ S

' “Partnershjp Agreement” shall mean. that certam Amended and Restated Agreement of Lumted' g""‘
Partnershlp of Parkside Four. Phase I, LP, dated as of January 24 2020 as, the sarme may be amended
o ____restated or modified in accordance wrth 1ts terms ' . G
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“Patnot Act” shall mean the Umtmg and Strengthenmg America by Provrdmg Appropnate Tools
Required to Intercept and Obstruct Terrorism Act (USA PATRIOT ACT) of 2001, as. the same may be
", amended from time to time, and correspondmg prov151ons ot future laws

“Patriot Act Off_er_lse” shall have the m'ean'mg set torth in Section 4.1.48 hereof.

“Paymént Obligations” shall mean all obiigations of Borrower for the payment of money to the
Governmental Lender or to any other person under the Borrower Notes, this Borrower Loan Agreement.-
o or under any other Borrower Loan Document. -

“Permanent Loan Commltment” shall have the meanmg a551gned to such term in the
Construction Funding Agreement. :

B “Permitted Encumbrances shall have ‘the meaning given 1o thal {erm in the Seourity.'
Instrument. ' : : o .

“Permitted Lease” shall mcan a lease and occupancy agreement pursuant to the form approved '
by Funding Lender; to a residential tenant in compliance with the Legal Requirements, prov1dmg for an
1mt1a1 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 unihcorporated
association, a l1m1ted liability company, a corporation, a trust, any other lega] entity, or any Governmental
Authority. .

“Plan” shall mean (i) an employee benefit or other plan established or maintained by the
Borrower or any ERISA Affiliate or to which the Borrower or any ERISA Affiliate makes or is obligated
to make contributions and (ii) which is covered by Title IV of ERISA or Section 302 of ERISA or Section
412 of the Code.

“Plans and Specifications” shall mean the plans and specifications for the construction and/or
rehabilitation, as the case may be, of the Project approved by Funding Lender.

“Potential Default” shall mean the occurrence of an event which, under this Borrower Loan
Agreement or any other Borrower Loan Document, would, but for the giving of notice and/or passage of’
time, be an Event of Delault.

“Prepayment Premium” shall mean dhy premium payable by the Borrower pu'rsudnt 1o the
Borrower Loan Documents in connection with a prepayment of a Borrower Note (including any -
prepayment premium as set forth in such Borrower Note) o :

“PrOJect” shall have the meamng set forth m the rec1ta1s to this Borrower Loan Agréerhent.

_ “PrOJect Agreements and Llccnses shall mean -any and all (,onstructlon (,ontracts Enomeers _
Contracts and Management Agreements, and all other rights, licenses, permits, franchises, authorizations, .
_.approvals and agreements relatm gtouse, occupancy opetatlon or leasmg of the PI‘O_lCCt or the Mortoaged_ S
Property ' . o . , :

'-“Pr'ovided fnformatioxi shall ”ave the meanmg set forth in Seetlon 9. 1 1 (a) hereof

o “Quahﬁed Pr0|ect Costs shall
tollowmg requu'ements (i) the costs are. properly chargeable to- capltal account (or would be'so’ -
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chargeable with a proper election by the Borrower or but for a proper election by the Borrower to deduct”
_such costs) in accordance with general federal income tax principles and in accordance with Sectton
1.103-8(a)(1) of the Regulatlom provided, however, that only such portion of the interest accrued during
" rehabilitation or construction of the. Project (in the case of rehabilitation, with respect to vacated units
~ only) shall be eligible to be a Qualified Project Cost as bears the saiie 'ratio to all such interest as the
. ‘Qualified Project Costs bear to all costs of the acquisition and construction or rehabilitation of the Project; -
and provided further that interest accruing after the date of completion ‘of the Project shall not be-a
" Qualified Project Cost; and provided still further that if any portion of the Project is being constructed or
rehabilitated by an Affiliate (whether as general contractor or a subcontractor), Qualified Project Costs
stiall include only (A)the actual Borrower out of pocket costs incurred by such Affiliate in constructing
or rehabilitating the Project (or any portion thereof), (B) any reasonable fees for supervisory services

" . actually rendéred by such Affiliate, and (C) any overhead expenses incurred by such Affiliate which are

R Datc

_ directly attributable to the work performed on the Projeci, and shall not include; for example,
intercompany profits resulting from members of an “affiliated group” (within the meaning of Section
1504 of the Code) participating in the rehabilitation or construction of the Project or payments received
- by such affiliate due to early completion of the Project (or any portion thereof); (i) the costs are paid with
respect to a qualified residential rental project of projects within the meaning of Section 142(d) of the
-Code, (iii) the costs are paid after the 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 meaning of Section 1.150-2 of the Regulations) or the date of issue of the Funding
Loan, and (iv) 'if the costs of the acquisition and construction or rehabilitation 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 to the Project (such as architectural, engineering and soil testing services) incurred before
commencement of acquisition and construction or rehabilitation of the Project that do not exceed twenty
percent (20%) of the issue price of the Governmental Lender Notes (as defined in Section 1.148-1 of the -
Regulations), or (B) were capital expenditures with respect to the Project that are reimbursed no 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 not be deemed to be Qualified Project Costs; (x) fees, chargeb or profits (including, without
" limitation, developer fees) payable to the Borrower or a “related person” (within the meaning of Section
144(a)(3) of the Code) shall not be deemed to be Qualified Project Costs; (y) letter of credit fees and
‘municipal bond insurance premiums which represent a transfer of credit risk shall be allocated between
Qualified Project Costs and other costs and expenses to be paid from the proceeds of the Funding T.oan;
and (z) letter of credit fees and muni¢ipal 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
'Borrower) shall not conbutute Qualificd Project Costs. '

_ “Rebate Amount” shall 1 mean, for any glven period, the amount determined by the Rebate '
* Analyst as required to be rebated or paid as a yield reductron payment to the Umted States of Amenca
wrth respect to the Fundmg Loan o . . oy o

“Rebate Analyst” shall mean the rebate analyst selected by the Borrower pnor to the Closmg
.Date and acceptable to- the Govemmcntal Léender and the Fundmg Lender

. “Rebate Analyst's Fee” shall mean the annual fee of the Rebate Analyst in the amotint of S3 000 L
-or such other apiount as agreed to by the Borrower ‘The Rebate Analyst’s Fee is payable by the Borrower__. :
10 the Rebate Analybt Lommenung Februqry 1, 2020 every ﬁfth anmversary thereof and the Matunty

i “Rebate Fund” shall mean the Rebate Fund created pursuant to Sectron 5 35 hereof
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“Redevclopment Agreement” shall mean that certam Redevelopment Atrreement of even datte

; herewnh ‘between - the - Governmental Lender, Borrower, and Cabrini  Green - LAC Commumty : e

Development Corporatlon an Illinois not-for-profit corporation (the “Sponsor”)

“Regulations™ shall mean with respect to the Code, the relevant U.S. Treasury regulauons and
E proposed regulations thereunder or any relevant successor provision to such regulations and proposed_--
regulatlons

“Related Documents” shall mean, collectively, any agreement or other document (other than the

. Borrower Loan Documents) granting a security interest (including each agreement that is the subject of

" any Borrower Loan Document), the Partnership Agreement, and any other agreement, instrument or other
document (not constituting a Borrower Loan Document) relating to or executed in connectlon wrth the
transactions contemplated by this Borrower Loan Agicement.

‘Retamage” shall mean, for each Construenon Contract, the lcsser of (a) ten percent (10%) ot all -

. amounts required to be paid to a Contractor under the Construction Contract and (b) the dctual retainage.
. required under such Construction Contract, which shall be released upon satisfaction of the-conditions set :
forth in Sectlon 3.13 of the Construction Fundmg Agreement :

. “Secondary Market Disclosure Document” shall hav_e'the, meaning set forth in Section 9.1.2
hereof. - : : o

“Secondary Market Transaction” shall have the meani.né set forth in Section 9.1..1 hereof.

“Securities” shall have the meaning sct forth in Section 9.1.1 hereof.

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

“Security” shall have the meaning set forth in Article IV of the Funding Loan Agreement.

“Security Documents” shall mean the Security Instrument, the Guaranty, the Collateral
Assignments, this Borrower Loan Agreement, the Environmental Agreement and such other sccunty

instruments that Funding Lender may reasonably request.

“Security Instrument” shall have the meaning set forth in the recitals to this Borrower Loan
Agreement.

“Servicer” shall mean the Servicer contracting with or- appomted bv the Fundma I,ender to
o serv1cc the Borrower Loan. The initial Servicer shall be C[BC Bank USA

_ “Scmcmg Agreemcn » shall mean dny servmng 'igreement or master’ servn,mg agreement
_ "among the Servicer and the Funding Lender relating to the serv1c1ng of the Borrower Loan and any
g _.amcndments thereto or any replacement thereof :

_\ ' ‘Speclal lelted Partner” shall mean Stratford SLP Inc a’IDelaw_are_ corporatio'n;'_and it_s:_
-.j;':successorsand as51gns ' : ST L e

' “Standard & Poor" s” or.* “S&P” shall mean Standard & Poors Ratmgs Semccs a Standard & L

L Poors Fmanmal Semces LLC busmess d1v1s1on orits successors

:? ‘State” shall mean the State in whlch the PrOJect is located
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“Subordmate Debt” shall mean the subordmate loans -to Borrower () in the amount 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 Documents, (ii) in the amount of $2,000,000 being made by the -
. City of Chicago, through its HOME Program, as a Subordinate_Lender_ as of the "Closing Date pursuant to™
the Subordinate Loan Documents, (iii) in the amount of $4,781,804 being made by the Chicago Housing
Authority, as a Subordinate Lender as of the Closing Date pursuant to the Subordinate Loan Documents,
(iv) in. the amount of $9,500,000 being made by Cabrini Green LAC Community Development
Corporation, as a Subordinate Lender as of the Closing Date pursuant to the Subordinate Loan
Documents, and (v) in the amount of $264,269 being made by Cabrini Green.LAC Community
Development Corporation, as a Subordmate Lender as of the Closing Date pursuant to the Subordinate
Loan Documents. : :

‘Subordmate Lender” shall mean the Chlcago Housing Authonty, the City of C]ucago throuOh
its HOME program and Cabrini Green LAC C ommumly Development Corporatlon each as applicable.

Subordmate Loan Documents” shall mean, collectlvely all instruments, agreements and other
documents evidencing, securing or otherwise relating to the Subordinate Debt or executed and dehvcred
"by Borrower and/or Subordirate Lender in conniection with the Subordmate Debt.

“Substantial Completion Date means the date that is three (3) months | prior to the Completion
Date. . o

“Substantially Complete” or “Substantially Completed” means the Funding Lender has
determined that construction oOr rehabilitation, as the case may be, of the Improvements is sufficiently
complete in accordance with the Construction Contract and the Legal Requirements such that the
Improvements can be occupied by tenants as a multifamily rcsidential rental project and the appropriate
Governmental Authority has issued a temporary certificate of occupancy or equivalent. .

“Tax Counsel” shall have the meaning set forth in the Funding L.oan Agreement.

“Taxes” shall mean all real estate and personal property taxes, assessments, watcr rates or sewer
rents, now or hereafter levied or assessed or imposed against all or part of the Project.

*Term” shall mean the terrn of this Borrower Loan Agreement pursuant to Section 10.14.
“Title Company” means Greater Illinois Title Company
“lltle Insurance Policy” shall mean the mortgagee title insurance pohcv in form accnptable to
the Funding Lender, issued with respeot to the Mortgaged Property and i msurmg the hen of the Secunty
Instrument : . R :
: “Transfcr shall. have the meaning given to that term in the Sec,unty Instrumenl o
' “UCC” shall mean the Umform Commercml Code as in effect in: the State

. “Umt’ shall mean a re51dent1a1 apartment unit w1th1n the Improvements

‘ertten Consent” and “ertten Notlce" shall mean a wntten consent or notlce srgned by an

. “Authorized Borrower Representatlve or an authonzed representahve of the Governmental Lender or the IR .

= .-Fundmg Lender, s approprlate

GCU30a38LI8




ARTICLE o
"GENERAL

Section 2.1,  Origination of Borrower Loan. In order to provide funds for the purposes
provided heréin, the Governmental Lender agrees that it will, in accordarice with the Ordinance, enter into
the Funding Loan Agreement and accept the Funding Loan from the Funding Lender. The proceeds of
the Funding Loan shall be-advanced by the Funding Lender to the Borrower inaccordance with the terms
.of the Construction Funding Agreement and this Borrower Loan Agreement, :

The Governmental Lender hereby appoints the Funding Lender as its agent with full authority and
power to act on its behalf to. disburse the Borrower Loan for the account of the Governmental Lender, to
-take certain actions and exercise certain remedies with respect to the Borrower Loan, and for the other -
purposes set forth in this Borrower Loan Agreement and-to do all other acts necessary or incidental to the
peiformance and execution. thereof. This appointment is coupled with an interest and is irrevocable
except as expressly set forth herein. Accordingly, references to the rights of the Pundmg Lender to take
actions under this Borrower Loan Agreement shall refér to Funding Lender in its role as agént of the
Governmertal Lender. The Funding Lender ‘may -designate Servicer to fulfill the rights and
responsibilities granted by Governmental Lender to Funding Lender pursuant to this Section 2.1;
provided, however, that such designation shall not release or absolve Funding Lender from ulnmate
responsibility for fulfillment of such rights or responblbllmes

Section 2.2.  Security for thc Funding Loan.

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

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

(1) Tax_Covenants. Scek specific performance of, and enforce, the tax
covenants of the Funding Loan Agreement, and the Funding Loan Documents, injunctive
relief against acts which may be in violation of any of the tax covenants, and enforce the
Borrower's obhgatlon to pay amounts for credlt to the Rebate Fund

. appears necessary or desirable to enforce the other Unassigned Rights, provided,
' '_.however that the Governmental Lender or any person under its control may only enforce
- any right it may have for monetary damages against Excess. Revenues, if any, of the
* Borrower, unless Funding ‘Lender -otherwise spcc1ﬁcally consents in wntmg to the
’ enforcement agamst other ﬁ;mds of the Borrower - : : : :

(i) Reservcd Rights. f ake whatever action at law or in equity which

: ' (c) It no event shall the Govemmental Lender except at the express wntten S
dlrectlon of the Fundmg Lender SR : = o

BV prosccute 1ts actlon to a hen on the PI‘Q]CCt or .
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: (ii) take any action which may have the effect, directly or indirectly, of
impairing the ability of the Borrower to timely pay the principal of, interest on, or other .
amounts due under, the Borrower Loan or of causing the Borrower to-file a petition. .

~secking reorganization, arrangement, adjustment or composition of or in respect of the ..
.Borrower under any applicable liquidation, insolvency, bankruptcy, rehabilitation,
composition, reorganization, conservatlon or other similar law' in effect now or in the
future; or :

(iii)  interfere with the exercise by Funding Lender or Servicer of any of their
rights under the Borrower Loan Docunients upon the occurrence of an event ot default by
the Borrower under the Borrower Loan Documents or the Funding Loan Documents; or

(iv).  take any action to accelerate ‘or otherwise enforce payment or seek other
remedies with respect to the Borrower Loan or the Funding Loan.

(d) The Governmental Lender shall provide wntten fiotice to the I‘undmty Lender and
the Servicer immediately upon taking any action at law or’in equity to exercise any remedy or
direct any proceedmg under the Borrower Loan Documents or the Funding Loan Documents. -

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

. (a) The Funding Loan shall be funded by the Funding Lender directly to the
Borrower or through the escrow established by the Construction Escrow Agreement, subject to
the conditions set forth in the Coustruction Funding Agreement, in one or more installments not
to exceed the Borrower Loan Amount in accordance with the disbursement procedures set forth in
the Construction Funding Agreement. Upon funding of each installment of the Funding Loan, the
Governmental Lender shall be deemed to have made the Borrower Loan to the Borrower in a like
principal amount. Borrower Loan advances and Funding Loan advances shall be allocated to the
Borrower Note, Series 2020A and the related Governmental Lender Construction Note A and the
Borrower Note, Series 2020B and the related Governmental Lender Construction Note B as
specified by the Borrower and approved by the Funding Lender. The Borrower Loan shall
mature and be payable at the times and in the amounts required under the terms hereof and of the

‘Borrower Notes. The proceeds of the Borrower Loan shall be used by the Borrower to pay costs
of the acquisition, construction, rehabilitation, development, equipping and/or operation of the
Project. The Borrower hereby accepts the Borrower Loan and acknowledges that the
Governmental Lender shall causé the Funding Lender to fund the Borrower Loan in the manner
set forth herein and in the Construction Funding Agreement and the Funding Loan Agreement.
The Governmental Lender acknowledges that the Borrower Loan shall be runded by the I‘undmg
Lender for the account of the Governmental Lcnder '

W) The Borrower hereby accepts the Borrower Loan. As evidence of its. obhgatlon.
to repay the Borrower Loan, simultaneously with the delivery of this Borrower-Loan Agreement
to the Governmenta] Lender, the Borrower hereby agrees to execute and deliver the Borrower

.. Notes. The Borrower Loan shall mature and be payable at the tlmes and in the amounts r«.qulred'
. under the terms hereot and of the Borrower Notes. o

: : (c) Closmg of the Borrower Loan on the Closmg Ddte shall be condltloned upon.- )
' ~satisfaction ‘or waiver by the Governmental Lender and the Funding Lender, in- their sole -
~discretion of each of the conditions precedent to closmg set forth'in the Fundmg Loan Agreement _\'

\___and thls Borrower Loan Agreement mcludmg but not hm11ed to the followmc
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_ W evrdenoe of proper recordatron of the Securrty Instrurncnt an asmgnment
of the -Security Instrumént from the Governmeéntal Lender to the- Fundrng Lender, the
Regulatory Agreement, and each -of the other documents specrﬁed for recording in
instructions 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 instnictions from Funding Lender's counsel or such
other counsel as may be acceptable to the Funding Lender); and '

(i) delivery into escrow with the -Title Company (or separate escrow
company, if applicable) of all amounts required to be paid in connection with the
origination of the Borrower Loan and the Funding Loan and any undeflying real estate -
transfers or transactions, including the Costs of Funding Deposit and the Borrower Initial
“Equity, all as specified in written instructions delivered to the Title Company by counsel
to the Funding Lender (or- such otlier counsel as _may be acceptable to the Funding
Lender) and : :

(ii)  payment of all fees payable in connection with the closing of the
Borrower Loan, including the Governmcntal Lender's Administrative Fee and the. mrtral
fees and expenses of the Funding Lender : :

- Section 2.4.  Borrower Loan Payments.

(a) The Borrower shall make Borrower Loan Payments in accordance with the
Borrower Notes. Fach Borrower Loan Payment made by the Borrower shall be made in funds
immediately available 1o the Funding Lender or the Servicer by 2:00 p.m., Chicago time, on the
Borrower Lodn 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 Written Notice to. the Borrower. . Whenever any Berrower 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
Business Day immediately thereafter. In addition, the Borrower shall make Borrower Loan
Payments in accordance with the Borrower Notes in the amounts and at the times necessary to
make all payments due and payable on the Funding Loan. All payments made by the Borrower
hereunder or by the Borrower under the other Borrower Loan Documcnts, shall be made
irrespective of, and without any deduction for, any set-offs or counterclaims, but such payment
shall not constitute a waiver of any such set offs or counterclaims.

b Unless there is no Servicer, payments of prrncipal and interest on the Borrower
* Notes shall be pard to the Servicer. If there is no Servicer, payments of prmcrpal and intereston .
the Borrower Notes sha]l be paid directly to Fundlng Lender. fo

Section 2.5, Addrtlonal Borrower Payments.-.-'- '
(@)  The Borrower shall pay on demand the followmg amounts

_ _ (1) " to the Servicer or the Funding Lender, Lhe Rebate Amount Lhen due, if- .
any, to be deposited in the Rebate Fund as specified in -Section 5.35 hereof ‘and the ..
Rebate Analyst’s Fee and any other costs incurred to calculate. such’ Rebate Amount (to
the extent such costs are not mcluded in the Borrower Loan Payment), & '

(n) to the Govemmental Lender the Ongomg Gowernmental Lender Pee and RO
all fees charges costs, advances mdemnmes and expenses mcludrng agent and counsel




fees, of the Governmental Lender incurred under the Borrower Loan Documents or the
Funding Loan Documents, and any taxes and asscssments w1th respect to the Project, as
and when the same become due, ' : :

(iii) [Rescrved]

(iv) all Costs of F undlng and fees, charges and expenses, including agent and
counsel fees incurred in connection with the origination of the Borrower Loan and the
l"undmo Loan, as and when the same become due; :

(v . to the Fundmg Lender, all charoes costs, advances, mdemmtres and
expenses, including agent and counse] fees, of the Funding Lender incurred by -the
Funding Lender at any time in connection with the Borrower Loan, the Funding Loan or
the Pro;ect including, without limitation, reasonable counsel fees and expenses incurred
in connection with the interpretation, performance, or amendment and all counse! fees

. and expenses relating to the enforcement of the Borrower Loan Documents or the
Funding Loan Documents or any other documents relating to the Project or the Borrower
Loan or in connection with questions or other matters ansmg under such documents or in
connection wrth any federal or statc tax zudit; and :

(vi)  any Late Lharge due and payable under the tenns of the Borrower Notes .
“and Section 2.6 hereof; provided, however, that all payments 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 Borrower shall pay to the party entitled thereto as expressly set forth in this
‘Borrower Loan Agreement or the other Borrower Loan Documents or Funding Loan Documents:

(i) . all expenses incurred in connection with the enforcement of any rights
under this Borrower Loan Agreement or any other Borrower Loan Document, the
Regulatory Agreement, or any Funding Loan Document bv the Governmental Lender,
Funding Lender or the Servicer;

{ii) all other payments of whatever nature that the Borrower has agreed to
pay or assume under the provisions of this Borrower Loan Agreement or any other
Borrower Loan Document or. Fundmg Loan Document; and

(iii) ©  all expenses, c,osts and fees relalmg to mspectmns of the PI‘Q] ect requrred
by the Governmental Lender, thé Funding Lender, the Servicer or the Construction
‘Consultant, in accordance with the Borrower Loan Documents or the Funding Loan_

. Documents or to relmburse such partres for such expenses costs and fees

Sectlon 2. 6. Overdue Paym ents; Payments if Default If any Borrower Payment Obhgatlon |
is not paid by or on behalf of the Borrower when due, the Borrower shall pay to the Funding Lcnder a
Late Chdrge in the amount and to the extent set forth 1n the Borrower Notes 1f any :

_ Section 2. 7. Calculatlon of Interest Payments an(l Deposnts to ‘Real Estate Related o
. Reserve Funds The Borrower aclmowledges as follows (a) calculatlon of all interest payrnents shall be -

- calculated by the Servrcer or 1f there is no Servu,er the Fundmg Lendcr in accordancc w1th the Secunty"_'
' Instrument . L o : e R R




Secﬁon"28 ' Grant of Securlty [nterest Apphcatmn of Funds To the extent not

= _mconslstent with the Security Instrument and as security for payment of the Borrower Payment

Obligations and the perforinance by the Borrower of all other terms, conditions and provisions of the
Borrower Loan Documents, the Borrower hereby pledges and assigns to the Funding Lender, and grants
_'. to the Funding Lendef, a security interest in, all the Borrower's right, title and interest in"and to all
payments to or moneys held in the funds and accounts created and held by the Funding Lender or the
Servicer for the Project. This Borrower Loan Agreement is, among other things, intended by the parties
to be a security agreement for purposes of the UCC. Upon the occurrence and during the continuance of
an Event of Detault hercunder, the Funding Lender and the Servicer shall apply or cause to be applied any
_sums held by theFunding Lender and the Servicer with respect to the Project in any manner and in any
“order determined by Funding Lender, in Fundmg Lender's sole and absolute discretion. '

Sectlon2 9, Marshallmg, Payments Set Aside. The Governmental Lender and Funding
Lender shall be uader no obligation to marshal any assets in favor of Borrower or any other Person or -
"against or .in payment of any or all of the proceeds. To the extent that Borrower makes a payment or
payments or transfers any asscts to the Governmental. Lender. or Funding Lender, or the Governmental
Lender or Fundmg 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 trustee, receiver or any other party in connection with
any insolvency proceeding, or otherwise, then: (i) any and all obligations owed to the Governmental -
Lender or Funding Lender and any and all remedies available to the Governmental Lender or Funding
Lender under the térms of the Borrower Loan Documents and the Funding Loan Documents or in law or
equity against Borrower, General Partner or any Guarantor and/or any of their properties shall be
automatically revived and reinstated to the extent (and only to the extent) of any recovery permitted under
clause (ii) below; and (ii)-the Governmental Lender and Fundmg Lender shall be entitled to recover (and
shall be entitled to file a proof of claim to obtain such recovery in any applicable bankruptcy, insolvency,
receivership or fraudulent convevance or fraudulent transfer proceeding) either: (x) the ‘amount of
payments or the value of the transfer or (y) if the transfer has been undonc and the assets retumed. in
whole or in part, the value of the consideration paid to or received by Borrower for the initial asset
transfer, plus in each case any deferred interest from the date of the disgorgement to the date of
distribution to the Governmental Lender or Funding Lender in any bankruptcy, insolvency, receivership
or fraudulent conveyance or fraudulent transfer proceeding, and any costs and expenses due and owing,
including, without limitation, any rcasonable attorneys' fees incurred by the Governmental Lender or.
Funding Lender in connection with the exercise by the Governmental Lender or Funding Lender of its
n&hts under this Secuon 29.

~ Section 2. 10 Borrower Loan Disbursements The Borrower Loan shall be disbursed .by the
Fundmg Lender as agent for the Govemmental Lender pursuant to the Constructlon Fundmg Agreement

ARl‘lCLE m
[RESERVED]

ARTICLE v S
REPRESENTATIONS AND WARRANTIES

Sechon 4 1. Borrowcr Representatlons 'Io mduce the Governmental Lender to execute ttus o

" Borrower. Loan Azreement and to'induce Funding Lender to make Dlsburscments ‘Borrower represents

_and warrants for the’ “benefit ‘of the Govemmental Lender;: Fundmg Lender and the Servxcer that the . "

| representations and warranties ‘set forth'in this Section 4.1 are complete and accurate as-of the Closing - .-*
e Date and w1ll be complete and accurate and deemed remade as, of the date of each Dlsbursement and as
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- of the Matunty Date in accordance with the terms and conthrom of the Borrower Notes. Sub)ect to

- Section 4.2 heréof, the representations, warranties and agreements set forth in this SCCthl'l 4.1 shall

survive the making of the Borrower Loan, and shall remain in effect and true and correct in all material
respects until the Borrower Loan and all other Borrower Payment Obligations have been repaid in full.

Section 4.1.1 Organization; Special Purpose. The Borrower is in good standing
under the laws of the State (and under the laws of the state in which the Borrower was formed if the
. Borrower was not formed underthe laws of the State), has full legal right, power and authority to enter -
_into the Borrower 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 Borrower Loan Documents to which it is a party. The-
Person(s) of the Borrower executing the Borrower Loan Documents and the Funding Loan Documents to
‘which the Borrower is a party are fully authorized to execute the same. The Borrower Loan Documents
and the Funding Loan Documents fo which the Borrower is a party have been duly authorized, executed
and delivered by the Borrower. The sole busmes'i of the Borrower i is the ownershlp, management and

operation of the Project. - - -

Section 4 i 82 Proceedmgs, Enforceablllty Assummg due executlon and dehvery by
the other parties thereto, the Borrower Loan Documents and the Funding Loan Documents to which the
Borrower is a party will constitute the legal, valid and binding agreements of the Borrower enforceable
against the Borrower in accordance with their terms; except in each case as enforcement may be limited -
by bankruptcy, insolvency or other laws affecting the cnforcement of creditors' rights generally, by the
application of equitable principles regardless of whether enforcement is sought in a proceedmn at law or
in equity and by public policy.

Section 4.1.3 No Conflicts. The execution and delivery of the Borrower I.oan
Documents and the Funding Loan Documents to which the Borrower is a party, the consummation of the
transactions herein and therein contemplated and the fulfillment of or compliance with the terms and
conditions hereof and thereof, will not conflict with or constitute 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 Borrower and with respect to the Borrower, any applicable law or administrative rule or
regulation, or any applicable court or admiristrative decree or order, or any mortgage, deed of trust, loan
agreement, lease, contract or other agreement or instrument to which the Borrower is a party or by which
it or its properties are otherwise subject or bound, or result in the creation or imposition of any lien,
charge or encumbrance of any nature whatsoever upon any of the propérty or assets of the Borrower,
which conflict, violation, breach, default, lien, charge or encumbrance might have consequences that .
would materially and adversely affect the consummation of the transactions contemplated by the
" Borrower Loan Documents and 'the Fundmg Loan Documents or the ﬁnanc1al condmon assets
properties or operatlons of the Borrower - ' : :

Sectlon 4 1.4 thlgatlon' Adverse Facts'. ‘There is no Legal ACt]Ol‘l nor is there a.’

basis known to Borrower for any Legal Action, before or by any court or federal, state, mummpdl orother = '

governmental authonty, pending, or to-the knowledge of the Borrower, after reasonable investigation,’

- ‘threatened, agamat or affecting the Borrower, the General Partner or any Guarantor, or. their respectrve_ L

' assets, properties or operatlons which, if determined adversely to the Borrower, General, Partner, or such

. Guarantor or their respective. interests, would have a material adverse ‘effect upon the cofisummation of
" the transactions contemplated by, or the vahdlty of the Borrower Loan Documents or the Finding Loan' % "

" -Documents, upon the ability of each of Borrower :General Partner and . Guarantors to: perform their =~ .

. . respective obhgatlons under the Borrower: ‘Loan Documents the’ l*undmg Loan’ ‘Documents’ and' ‘the RS

'_Related Documents to Wthh itisa party, or upon the ﬁnanc1al condltlon assets (mcludmg the PrOJect)
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properues or operatlons of the Borrower the Gencral Partner and Guarantors none- of the Borrower'
General Partner or any Guarantor is in default (and-no event has occurred 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, regulation or demand of any federal, state, municipal or other
governmental authority, which default might have consequences that would materially and adversely
affect the consummation of the transactions contemplated by the Borrower Loan Documents and the
Funding Loan Documents, the ability of each of Borrower, General Partner and each Guarantor to
. perform their respective obligations under the Borrower Loan Documents, thé Funding Loan Documents
and the Related Documents to which it is a party, or the financial condition, assets, properties or
operations of the Borrower, General Partner or any Guarantor. None of Borrower, General Partner or any
Guarantor are (2) in violation of any applicable law, which violation materially and adversely affects or
may materially and adversely affect the business, operations, assets (including the Project), condition
{financial or otherwise) or prospects of Borrower, General Partner or such Guarantor, as applicable; (b)
subject to, or in default with respect to, any other Legal Requirement that would have a material adverse
effect on the business, operations, assets (including the PrOJect) condition (financial or otherwise) or
* prospects of Borrower, General Partner or any Guarantor, as applicable; or (¢) in default with respect to
any agreement to which Borrower, Genéral Partner or any Guarantor; as applicable, 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 (financial or otherwise) or prospects of Borrower, ‘Gencral Partner or
Guarantor, as applicable; and (d) there is no Legal Aétion pending-or, to the knowledge of Borrower,
threatened against or affecting Borrower, General Partner or any Guarantor qucstlonmg the validity or the
enforceability ol this Borrower Loan Agreement or any of the other Borrower Loan Documents or the
Funding Loan Documents or of any of the Related Documents. All tax returns (federal, state and local)
required to be filed by or on behalf of the Borrower have been filed, and all taxes shown thereon to be
due, including interest and penalties, except such, if any, as are being actively contested by the Borrower
in good faith, have been paid or adequate reserves have been made for the payment thereof which
reserves, if any, are reflected in the audited financial statement$ describéd therein. The Borrower enjoys
the peaceful and undisturbed-po'ssession of all of the premises upon_ which it is operaiing its facililies.

Section 4.1.5 Agreements; Consents; Approwals Except as contemplated by the

Borrower Loan Documents and the Funding Loan Documents, the Borrower is not a party to any

apgreement or instrument or subject to any restriction that would materially adversely affect the Borrower,

the Project, or the Borrower's business, properties, opcratlons or financial condition or business prospects,

except the Permitted Encumbrances. The Borrower is not in default in any material respect in the

performance, observance or fulfillment of any of the obhgatrons covenants or conditions contained in any

Permitted Encumbrénce or any other agreement or mslrument to which it is a party or by which it or the
Project is bound .

No consent or approval of any trustee or holder of any mdebtedness of the Borrower dnd to the

best knowledge of the Borrower and only with respect.. to the Borrower, no consent, _permission,

authorization, order or license of, or filing or reg1$tratron with, any govemmental authority (except no .. .

representation is made with respect to ary state securities or. “blue sky” laws) is necessary in connection
with the execution and delivery of the Borrower Loan Documents or the Fundmg Loan Documents, or the
consummation of any transaction herein or therein contemplated, or the fulfilliment of or comphance with
the terms and conditions hereof or thereof except as have been obtamed or made and as are in full force _
and eftect W : S . '

Sectmn 4. 1. 6 Tltle. The Borrower shall Ihave 'marketable -tlt]e to, the PI'O_]CCt free and L

. cledr of all Llens except the Pcrmrtted Encumbrances. The Secunty Instrument, when properly recorded o

in the appropnate records, together with any UCC: financing statements’ requrred to be filed in connection

therew1th w111 create (1) a vahd perfected ﬁrst pnonty hen on the fee (or leasehold 1f' apphcable) mtereqt S
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in the Project and (ii) perfected security interests in and to, and perfected colldteral assignments of, all
personalty included in the Projec't (including the Leases), all in accordance with the terms thereof, in each
¢ase subject only to any applicable Permitted Encumbrances. To the Borrower’s knowledge, there are no
delinquent real property taxes or assessments, 1nc]udmg 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 may become a Lien prior to, or of equal priority with, the Llens created by the’ Borrower Loan
" Documents and the Funding Loan Documents

Section 4.1.7 Survey To the best knowledge of the Borrower, the survey for the
Project delivered to the Governmental Lender and the Funding Lender does not fail 1o reﬂect any material
matter affectmg the PIO_]ECI or the title thereto.

_Section 4.1. 8 No Bankruptcy Fllmg The Borrower is not conterplating either the
filing of a petition by it under any state or federal bankruptey or insolvency law or the liquidation of all o
a major portion of its property (a “Bankruptcy Proceeding” "), and the Borrower has no knowledge of any
Person contemplating the filing of any such petition against it. -As of the Closinig Date, thc Borrower has
the ability to pay its debts as thev become due.

Sectlon 4.1.9 Full and Accurate Disclosure. No statement of fact made by the
Borrower in any Borrower Loan Document or any Funding Léan Document contains any untrue .
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, not mlsleadmg There is no material fact
or circumstance presently known to the Borrower that has not been disclosed to the Governmental Lender
and the Funding Lender which materially and adversely affects the Project or the business, operations or
financial condition or business prospects of the Borrower or the Borrower's ability to meet its obligations
under this Borrower Loan Agreement and the other Borrower Loan Documents and Funding Loan
Documentq to whrch itisaparty ina tunelv manner. .

o Section 4.1.10 No Plan Assets. The Borrower is not an “employee benefit plan,”
defined in Section 3(3) of FRISA subject to Title I of ERISA, and none of the assets of the Borrower
constitutes or will constitute “plan assets” of onc or more such plans within the meaning of 29 C.F.R.
Section 2510.3 101.

Section 4.1.11 Compliance. The Borrower, the Project and the use thercof will comply,
to the extent required, in all miaterial respects with all applicable Legal Requirements. The Borrower is
not 'in default or violation of any order, “writ, injunction, decree or demand of any Governmental

" Authority, the violation of which would materially adversely affect the financial condition or business
prospects or the business of the Borrower. There has not been committed by the Borrower or any
© Affiliate of Borrower involved with the operation or use of the Project any act or omission atffording any
Governmental Authority the right of forfeiture as against the Project or any part thereof or any moneys
paid in performance of the Borrowcrs obhgat1ons under any Borrow er Loan Document or any Fundmg :

Loan Documeénts. S - L :

Sectlon 4, 1 12 Contracts All Service, mamlenance ‘or repalr contracts affecting the
PrOJect have been entered into at arm's length (except for such contracts between the: Borrower and its

Affiliates or the affiliates of the Bortower Controlling Entity of the Borrower) in the ordinary course of
the Borrower's busmcss and provide for the payment of fees in. amounts and. upon terms comparablc to o

' ex1stmg market rates

Sectlon 4 1 13 Financial Informatro_n All ﬁnancral data, 1nclud1ng any statements of _ .
cash ﬂow and 1ncome and operatmg expense that havc .been delnered to the Governmental Lender or the
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. Funding Lender in respect of ‘the Project by or on behalf of the Borrower, to the best knowledge of the
" Borrower, (i) are accurate and complete in all material respects, (ii) accurately represent the financial
condition of the Project as of the date of such reports, and (iii) to the extént prepared by an independent
certified public accounting firm, 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
Borfower Loan Documnents or the Funding Loan Documents or the Borrower organizational documents,
the Borrower has no contingent liabilities, unusual forward or long-term commitments or unrealized or

. anticipated losses from any unfavorable commitments. Since thie date of such financial statements, there

E'--assessments

ousodsslas

. has been no materially adverse change in the financial condition, operatlons or busmess of the Borrower
from that set forth in said financial statements

Section 4.1.14 Condem'nation No Condemnation or other proceeding has been. -
commenced or, to the Borrower's knowledge, is contemplated, threatened or pending with respect to all or
part of the Project or for the relocation of roadways prowdmg access to the Project.

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

Section 4.1.16 Utilities and Public Access. To the best of the Borrower's knowledge,
the Project is or will be served by water, sewer, sanitary sewer 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 public right-of-way abutting the Project, and all such utilities are
or will be. connected so as to serve the Project without passing over other property absent a valid
easement. All roads necessary for the use of the Project for its current purpose have been or will be
completed- and dedicated to .public use and accepted by all Governmental 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 facilities and amenities that are not located on the Project and
under the exclusive control of the Borrower, or where there is shared ingress and egress or amenities,
there exists an easement or joinl use and maintenance agreement under which (i) access to and use and
enjoyment of the easement or private road and/or récreational facilities and amenities' is perpetual, (ii) the
number of parties sharing such easement and/or recreational facilities and amenities must be specified,
(iii) the Borrower's responsibilities and share of expenses are- specified, and (iv) the failure to pay any
maintenance fec wnth respect to an eascment wrll not rcsult in aloss of usage of the easemcnt

: : Section 4.1.17 Not a I‘orelgn I’erson The Borrower is not a “foreign person ’ within
" the meanmg of §1445(f)(3) of the Code : :

- o Sectlon4 l 18 Separate Lots. Each parce] comprising the Land is (or w111 be) a :
_ 'separate tax lot and I$ not (or w1]1 not be) : a portion of any other tax lot that is not a part of the Land.

S . Section 4 1.19 - Assessments. There are no pendmg Jor, to. the Bor.rowers best
' knowledge proposed special of other assessments for public xmprovements or otherwise affecting the -

Project, or-any contemplated 1mprovements to the PI‘OJCCt that may result in such specml or other_ e
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B Fundmg Loan and the Pro_|ect

 Section 4.1.20 Enforceablllty The Borrower Loan Documents and the F undlng Loan-'“ '_
Documents are not subject to, and the Borrower has not asserted any nght of rescission, set off
-counterclaim or defense, 1ncludmg the defense of usury. -

: S_ection 4.1.21 Insurance. The Borrower has obtained the insurance required by this.
'Borrower Loan Agreement, if applicable, and the Security Instrument and has delivered to the Servicer . -
copies of insurance policies or certificates of insurance reflecting the insurance coverages, amounts and
other requirements set forth in this Borrower Loan Agreement, if appliqable, and the Security Instru_rnent-, .

Section 4.1.22 Use of Property; Llccnses The Pro_jecl will be used as a multlfamlly
resrdentral rental project and other appurtenant and related uses, which use is consistent ‘with the zoning
classification for the Project. All certifications, permits, licenses and approvals, including certificates of -
completion and occupancy permits required for the legal use or legal, nonconforming use, as applicable,
‘occupancy and operation of the Project (collectively, the “Licenses”) required at this time for. the
construction or rehabilitation, as appropriate, and equipping of the Project have been obtained. To the
Borrower's knowledge, all Licenses obtained by the Borrower have been validly issued and are in full
force and effect. The Borrower has no reason to believe that any of the Licenses required for the futur_e
" use and occupancy of the Project and not heretofore obtained by the Borrower will not be obtained by the
Borrower in the ordinary course following the Completion Date. No Licenses will terminate, .or become
void or voidable or terminable, upon any sale, transfer or other disposition of the Project, including any .~
transfer pursuant to foréclosure sale under the Security Instrument or deed in lieu of foreclosure
thereunder. The Project does not violate any density or building setback requirements of the applicable -
zoning law except to the extent, if any, shown -on the survey. No proceedings are, to the best of the
Borrower's knowledge, pending or threatened that would result in a change of the zoning of the Project.

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

Section 4.1.24 Physical Condition. The Project, including all Improvements parking
facilities, systems fixtures, equipment and landscaping, are or, after eompletlon of the construction,
rehabilitation and’or repairs, as appropriaté, will be in good and babitable condition in all mdtenal'
respects and in good order and repair in all material respects (reasonable wear and tear excepted). The
Borrower has not received notice from any insurance company or bonding company of any defect or
inadequacy in the Project, or any part thereof, which would adversely affect its insurability or cause the
imposition of extraordinary premiums or charges thereon or any termination of any policy of insurance or
bond. The physical configuration of the Project is not in material wolatron of the ADA, ]f required under :
_appllcable law. . '

: _ Section 4.1.25 Encroachments. All of the hnprovernents included in determmlng the
apprarsed value of the Project will lic wholly within the boundaries and building restriction lines of the
. -Project, and no improvement on an adjoining property encroaches upon the Project, and no easement or-
_ other encumbrance upon the Project encroaches upon any of the Improvements, so as to affect the value ..

* or marketability of the Project, except those insured against by the Title Insurance Pohey or dlsclosed in*
.the survey of the Pro_leet as approved by the I‘undmg Lender. o : :

T Sectlon 4, 1 26 State Law Reqlurements The Borrower herebv represents covenants'_"__ S g
and agrees to comply with the prowsmns of all apphcable State laws relatmg to the Borrower Loan the'_ .

Sectlon 4 1.27: Fllmg and Recordmg Taxes. All transfer taxes dccd stamps mtanclble.

U ta*(es or other amounts in the nature ot transfer taxes requlred to be pard by any Person under apphcable S
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Legal Requirements in connection with the transfer of the Project to the Bo&éWer have been paid. All

mortgage, mortgage recording, stamp, 1ntang1ble or other similar taxes required to be paid by any Person - - -

under applicable Legal Requirements in connection with the execution, dellvery, recordation, filing, .
registration, perfection or enforcement of any of the Borrower Loan Documents and the Funding Loan
Documents have been or. will be pald : : :

Sectlon 4.1.28 Investment Company Act. The Borrower is not {i) an ‘.‘in_vestment'
company” or a company “controlled” by an “investment company,” within the meaning of the 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 sub51d1ary company * within the meaning
of the Public Utility Holdmg Company-Act of 1935, as amended. : '

Sectlon 4.1.29 Fraudulent Transfer. The Borrower has not- accepted the Borrower _
Loan or entered into any Borrower Loan Document or Funding Loan Document with the actual intent to
hinder, delay or defraud any creditor, .and the Borrower has received reasonably equivalent value in
exchange for its obligations under the Borrower Loan Documents and the Funding Loan Documents.
Giving effect to the transactions contemplated by the Borrower Loan Documents and the Funding Loan
Documents, the fair saleable value of the Borrower's assets exceeds and will, immediately followmg the
execution and delivery of the Borrower Loan Documents and the Funding Loan Documents, exceed the
Borrower's total liabilities, including subordinated, unliquidated, disputed or contingent liabilities. The
fair saléable value of the Borrower's assets is and will, immediately following the execution and delivery
of the Borrower Loan Documents and the Funding Loan Documents, be greater than the Borrower's |
. probable liabilities, including the maximum amount of its contingent liabilities or its debts as such debts
become absolute and matured. The Borrower's assets do not and, immediately following the execution
and delivery of the Borrower Loan Documents and the Funding Loan Documents will not, constitute
unreasonably small capital 1o carry out its business as conducted or as proposed to be conducted. - The
Borrower does not intend to, and does not believe that it will, incur debts and. liabilities (including -
contingent liabilities and other commitments) beyond its ability to pay such debts as they mature (taking
into account the tlmmn and amounts to be payable on or in respect of obligations of the Borrower).

Section 4,1.30 Ownership of the Borrower. E).ccpt as set forth in the Partncrs'hip
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 best of Bomrower's knowledge and :
" except as disclosed in environmental reports previously delivered 1o the Funding Lender and the
Governmental Lender (the "Prior Environmental Disclosures”), the Project is not in v1olanon of any Legal

Requirement. pertaining to or imposing liability or. standards of .conduct concerning ‘environmental -

regulation, contamination or clean-up, and will comply with covenants dlld requirements telating to
environmental hazards as set forth in the Security Instmment The Borrower will execute and dehver the c
Agreement of Envrronmental Indexnmﬁcatron _ = SRR e

: Scctlon4 1.32 Name; Prmc:pal Place of Busmees Unleqq pnor ertten NOUCC is o _
given to the [-undmg Lender, the Borrower does not use and will not use any trade name, and has mot -
done and will notdo business under any name other than its actual name set forth herein. - The principal .. 1 -
place of busmess of the Borrower is its primary address for notices as set.forth in Section 10 1 hereof, and_‘ S

the Borrower has no other place of busmess other than the PmJect and such pnncrpal place of busmess

Sectlon4 1.33 Subordmated Debt There is no secured of unsecuredl_'mdebtcdnc:

= _:.wrth respect to the Pro;ect or any re31dua1 mterest therem other thdn Perrmtted Encumbranceq and the o
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perrmtted secured indebtedness descnbed in Sectron 6 7 hereof except an unsecured deferred developer
fee not to exceed the amount penmtted by. Fundmg Lender as determmed on the Closmg Date

Sectlon 4.1.34 Filing of Taxes. The Borrower has filed (or has obtamed eﬂ'ectrve
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 Borrower

Section 4.1.35 General Lax. All representatrons warmntles und certifications of the
Borrower set forth in the Regulatory Agreement and the Tax Compliance Agreement are 1ncorporatcd by
reference herein and the Borrower will comply wrth such as 1f set forth herem

Section 4.1.36 Approval of the Borrower Loan Documentq and Funding Loan |
Documents. By its execution and delivery of this Borrower Loan Agreement, the Borrower : approves the
form and substance of the Borrower Loan Documents and the Funding Loan Documents, and agrees to
carry out the resporisibilities and duties specified in the Borrower Loan Documents and the Funding Loan
Documents to be carried out by the Borrower. The Borrower acknowledges that (a) it understands the
nature and structure of the transactions relating to the financing of the Project, (b) it is familiar with the

~ . provisions of all of the Borrower Loan Documents .and the Funding Loan Documents and other

documents and instruments 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) it has not relied on the
Governmental Lender, the Funding Lender or the Servicer for any guidance or expemse in analyzing the
financial -or other consequences of the transactions contemplated by the Borrower Loan Documents and
the Funding Loan Documents or otherwise relied on the Governmental Lender, the IFunding Lender or the
Servicer in any manner. ' :

Sectionn 4.1.37 Funding Loan Agrecement. The Bortrower has read and accepts and
‘agrees that it is bound by the Funding Loan Agreement and the Funding Loan Documents.

Section 4.1.38 Americans with Disabilities Act. The Project, as designed, will

conform in all material respects with all applicable zoning, pl_a_nning, building and environmental laws,

. ordinances and regulations of governmental authorities having jurisdiction over the Project, including, but

not limited to, the Americans with Disabilities 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 Regulatrons The Project satisfy all
requirements of the Code and the Reoulallons apphcablc to the Project.. ' S ' :

Sectlon 4 1 40  Regulatory Agreement Thc Project, as of the datc of on,g,mat]on of the
.}'undmg Loan is in comphance with all requirements of the Regulatory Agreement to the extent such
requirements are applicable; and the Borrower intends to. caiise.the residential 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 requirements of the Code and the chulatlons, and pursuant to leases whleh‘ :
' comply with all applrcable laws. ‘ . oo :

Seetlon 4.1. 41 Intentlon to Hold Proyect The Borrower mtends to hold the PrOJect for

its own account and.has no ‘current plans and has not entered into .any agreements, to sell the. Project or

'*any part of the Project (except for rights granted.in the Partnershlp Agreement including the right of first -

refusal and purchase options. in favor of the Chicago Housmg Authority and Cabrini.Green LAC- "~

R ‘Community Development Corporation, and that certain Right of First Refusal Aoreement (as defined in”

the Partnership Agreement)); and the Borrower intends to occupy the Project or cause the Project to be - =




“occupied and to operate it or cause it to be operated at dll times dunng the term of thlb Borrower Loan
Agreement in compllance with the terms of this Borrower Loan Agreement and the Regulatory
Agreement and docs not 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_ Gencral Partner.

(@).  The General Partner of Borrower is a limited liability company, duly organized

- and validly existing under the laws of the State. The General Partner has all requisite power and

authority, rights and franchises to enter into and perform its obligations. under the Borrower Loan

Documents and the Funding Loan Docurnents to be executed by such General Partner for its own

account and on behalf of Borrower, as General Partner of Borrower, under this Borrower Loan
Ag,:reement and the other Borrower Loan Documents and the Funding Loan. Documents

(b) ' General Partner has made all ﬁhngs (1ncludmg, wnhout lm'utatlon all required
filings related to the use of fictitious business names) and is in good standing in the State and in
each other jurisdiction in which the character of the property it owns or the nature of the business
it tradsacts makes such filings fiecessary or where the failure to-make such filings could have a
material adverse effect on the business, operations, assets, condition (financial or otherwise) or
prospects of General Partner., : : '

' (© General Partner is duly authorized to do business in the State. .

(d) The erecution delivery and performance by Borrower of the Borrower Loan
Documents and the Funding Loan Documents have been duly authorized by all necessary action
of General Partne1 on behalf of Borrowex and by all necessary action on behalf of General
Partner. :

(e) - The execution, delivery and performance by General Partner, on behalf of
Borrower, of the Borrower Loan Documents and the Funding L.oan Documents will not violate
(i) General Partner's organizational documents; (ii) any other Legal Requirement 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 require the creation (except as provided in or
contemplated by this Borrower Loan Agreement) of any Lien upon any of such properties, any of
the Collateral or any of the property or funds pledged or delivered to Funding Lender pursuant to
the Secunty Docu.mcnts : : :

Section 4.1.43 Government and Privatée Approvals. All governmental or regulatory
orders, consents, permits, authorizations and approvals required for the construction, rehabilitation, use,
occupancy and operation of the Improvements, that ‘may be granted or denied in the discretion of any

- Governmental Authority, have been obtained and are in-full force and effect (or, in the case of any of the

: ."._'toregomg that Borrower ‘is ‘not required to have as of the Closing Date, will-be obtained), and will be
- . maintained in " full force and effect at all times . ‘during. the construction or rehabilitation of the

Improvements. All such orders, consents, permits, authorizations and approvals that may not be denied in - -

‘the discretion of any . Governmental Authority shall be obtairied prior to the commencement of any work

for which such orders, consents, permits, authorizations or approvals are required, and, once- obtained, .
*such orders, consents, permits, ‘authorizations and approvals will be maintained in full force and effectat = -

- all times during_the -construction or rehabilitation of the Improvements.- Except as set forth in the .

. prcccdmg two sentences 1o addltlonal governmental or regulatory. actions,, ﬁlmgs ‘or registrations with .
.- respéct to the Improvements and no approvals, authomzatlons or consents of any trustee or holder of any'
“indebtednéss or ob_llgauon of _Bono\ver_,._are required for the c_lue execution, delivery and pe_rfoml_apce by
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'. Borrower or General Partner of any of the Borrower Loan Documems or the Fundmg Loan Documenls or
the- Related Documents executed by Borrower or General Partner, as apphcable All required zoning

o _approvals have  been obtained; and the zoning of the Land for the Project is not conditional upon the

- happemng ot any further event,

i

_ Section 4.1.44 Concermng Guarantors.. The Borrower Loan Documents and the
Funding Loan Documents to which the Guarantors are a.party or a sighatory exécuted simultaneously
with this Borrower Loan Agreement have been duly executed and delivered by the Guarantors and are
legally valid and binding obligations of the Guarantors, enforceable against the Guarantors in accordance
with their teras, except as enforceability- may be limited by bankruptcy, insolvericy, reorganization,
moratorium or similar laws affectmg creditors' rights generally and by general principles of equity.

: Sectlon 4.1.45 No Material Defaults. Except as prev1ously dxsclosed to Funding
Lender in writing, there exists no matérial violation of or material default by Borrower under, and, to the.
‘best knowledge of Borrower, no event has occurred which, upon the giving of notice or the passage of
time, or both, would constitute a material default with respect to:- (i) the ternis of any instrument
evidencing, securing or guarantecing 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 Borrower is a party;
_(iii) any license, permit, statute, ordinance, law, judgment, order, writ, injunction, decree, rule or -
Ttegulation of any Governmental Authority, or any determination or award of any arbitrator o which
Borrower or the Project may be bound; or (iv) any mortgage, instrument, agreement or document by
which Borrower or any of its respective properties is bound; in the case of any of the foregoing:
(1) which involves any Borrower 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 Borrower, General Partner or any Guarantor to perform any of its respective obligations under
any of the Borrower Loan Documents or the Funding Loan Documents or any other material instrument,
agreement or document to which it is a party; or (4) which might adversely affect the priority of the Liens
created by this Borrower Loan Agreement or any of the Borrower Loan Documents or the Funding Loan
. Documents.

Section 4.1.46 Payment of Taxes. Except as previously disclosed to Funding Lender in
writing: (i) all tax returns and reports of Borrower, General Partner and Guarantors required to be filed
have been timely filed, and all taxes, assessments, fees and other governmental charges upon Borrower,
General Partner or Guarantors, and upon their respective properties, assets, income and franchises, which
are.due and payable have been paid when due and payable; and (ii) Borrower knows of no proposed tax
assessment against it or against the General Partner or any Guarantor that would be material to the
condition (financial or otherwise) of Borrower, General Partner or Guarantor, and neither Borrower nor
General Partner have contractcd with any Govemmenta[ Authonty in connection with such taxes.

Sectlon 4.1. 47 nghts to Project Agreements and Licenses. Borrower is the legal and _
beneﬁcxal owner of all rights in and to the Plans and Specifications and all existing Project Agreements _

. and Licenses, and will be the legal and beneficial owner of all rights in and to all future Project .

Agreements and Licenses. Borrower's interest in the Plans and Specifications and all Project’ Agfecments

~"and Licenses is not subject to any present claim (other than under the Borrower Loan Documents and the - -

~ Funding Loan Documents or as otherw1se approved by Fundmf, Lcnder in its sole d1scret1on) set-off or. '
- deductlon other than in the ordmary course of busmess : : : '

Sl Sectlon4 1 48 Patrlot Act Comphance Borrowcr is not now nor has ‘ever been
' (1) hstcd on’ any Govemment Lists (as’ deﬁned below), (n) a person _who has been detérmined by a

Governmental ‘Authority - to bc sub)ect to the prohibitions contained in Presidential - Executive Order:

. \Io 13224 (Sept 23 001) or any other 51m11ar prohlbmons contamed in the rules and Iegulanons of
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OI A(, or in any endblmu legislation or other Presrdentlal Executive Orders in reqped th ereof, .
(iif) indicted for or-convicted of any felony involving a crime or crimes of moral turpitude or for any
" Patriot Act Offense, or (iv) under investigation by any Governmental Authority for- alleged criminal
“activity. For purposes. hereof, the term “Patriot Act Offense” shall mean any violation of the criminal
laws of the United States of America or of any of the several states, or that would be a criminal violation
if corpmitied within the jurisdiction of the United States of America or any of the several states, relating
to terrorism or the laundering of monetary instruments, including any offense under (A) the criminal laws
against terrorism; (B) the criminal laws against money laundering, (C) Bank Representative Secrecy Act,
as amended, (D) the Money Laundering Control Act of 1986, as amended, or (E) the Patriot- Act. ““Patriot
Act Offense™ also includes the crimes of conspiracy to commit, or aiding and abetting another to commit,-
_ a Patriot Act Offense. For purposes hereof, the term “Government Lists” shall mean ( 1) the Specially
‘Designated Nationals and Blocked Persons Lists maintained by the Office of Foreign Assets Contro} -
. (“()PA_C"_, (2) any other list of terrorists, terrorist organizations or narcotics traffickers maintained
-pursuant fo any of the Rules and Regulations of OFAC ihat Funding Lender notificd Borrower in writing
is now included in “Government Lists”, or (3)any similar lists maintained by the United .States
Department of State, the United States Department of Commerce or any other Governmental Authority or
pursuant to any Executive Order of the President of the United States of America that lunclm0 Lmdu
nouﬁed Borrower in writing is now included in “Government Lists™.

Secﬁon 4.1.49 cht Schedule. Borrower has prepared, or has had prepared on its
behalf, a prospective Unit absorption and rent collection schedule with respect to the Project subslantia'i‘iy
in the form attached as an exhibit to the Construction Funding Apreement, which schedule takes intc
account, ameng other relevant factors (i) a schedule -of minimum monthly rentals for the Units, and
(i) any and all concessions including free rent perieds, and on the basts of such schedule, Borrower
believes it will collect rents with respect to the Project in amounts greater than or equal to debt service on
the Borrower Loan. :

Section 4.1.50 Other Documents. Each of the representations and warranties of
Borrower or General Partner contained in any of the other Borrower Loan Documents or the Funding
Lean Documents or Related Documents 1s true and correct in all material respects (or, in-the case of
epresentations or warranties contained in any of the other Borrower Loan Documents or Funding Loan
Documents or Related Documents that speak as of a particular date, were true and correet in all material
respects as of such date). All of such representations and warranties are incorporated herein for the
benefit of Funding Lender.

Scction 4.1.51 Subordinate Loan Documents. The Subordinate Loan Documents are
in full foree and cffcct and the Borrower has paid all commitment fees and other amounts due and payable
‘to the Subordinate Lender(s) thereunder, There exists no material violation of or material default by the
Bormrower under, and no event has occurred which, upon the giving of notice or the passage of fime, or -
bmh would consfltute a material default under the Suborc.mate Loan Documents.

 Section 4.1.52 Ground Lease lhe (_nound Lease is in full force :md erfc,ct and thc
'Burrower 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 Borrower. under the Ground Lease, and no event
has occurred which, upon the giving of notice or the passaoe of time, or bo(h wou]d consutute a matenal
- dofault by any other partv under the Ground Leaae : - . Lo -

. %ectron 4.2. Sumval of Representatlons and Covenants -All of the representations and -
. warrantres in Sectlon 4 1 hereof and elsewhere in the Borrowcr Loan Documents (1) shall survive, for so”
“long as any portion of the Borrower Payment Obligations remains due and owing and (ii) shall be deemed .

to have bcen lehcd upon by the (Jowrnmenlal Lcndcr and thc Servmer notwnhstd‘ldmg any mwshgatlon' o
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~ heretofore or hereafter made by the Governmental Lender or the Servicer or on its or their behalf,
provided, however, that the representations, warranties and covenants set forth i in, Section 4.1.31 hereo_f
shall survive in perpetmty and shall not be subject to the exculpation provisions of Section 1 1 1 hereof

ARTICLE V o
AFFIRMATIVE COVENANTS

During the term of this Borrower Loan Agreement, the Borrower hereby covenants and agrees '
- with the Governmental Lender, the Funding Lender and the Servicer that:

Section 5.1.  Existence. The Borrower shall (i) do or cause to be done all things necessary to
_preserve, renew and keep in full force and effect its existence. and its material rights, and franchises,
(ii) 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 standmg under the laws of the State

Section 5.2. Taxes and Other Charges. The Borrower shall pay all Taxes and Other'- -

Charges as the same become due and payable and prior to their becoming delinguent in accordance with
the Security Instrument; except to the extent that the amount, Vahdtty or dppllCdthI‘l thereof is bemg
contested in good faith as permitted by thc Sccurlty Instrument. . _

The Borrower covenants to pay all taxes and Other Charges of any type or character ¢harged to
the Funding Lender affecting the amount available to 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 governmental 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 Funding
Lender; provided, however, that the Borrower shall have the right to protest any such taxes or Other
Charges and to require the Funding Lender, at the Borrower's expense, to protest and contest any such
taxes or Other Charges levied upon them and that the Borrower 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 Lender. This
obligation shall remain valid and in effect notwithstanding rcpdymcnt of the' Borrower Loan hextuntler or .
termination of this Borrower Loan Agreement.

Section 5.3.  Repairs; Maintenance and Compliance; Physical Condition. The Borrower
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 their invited guests) condition. and repair (reasonable wear and tear
excepted) as set forth in the Security Instrument and shall not remove, demolish or materially alter the - -
Improvements or equipment (except for removal of aging or obsolete equlprnent or furmshm;;,s in the

. normal course ot busmess), except as prov1ded in the Secunty Instrument

_ Section 5.4. thlgatlon. The Borrower shall give prompt Wntten Notrce to the (:overnmental o
. Lender, the Fundmg Lender and the Servicer of any litigation, governmental procecdmgs or c1a1ms or

o investigations regarding an alleged actual violation of a Legal Requirement pending or, to the Bon owetr's '

“knowledge, threatened agalnst the Borrower which might matenal]y ad\«ersely affect the Borrower s .
condition (ﬁnanual or otherw15e) of busmess ar the PrOJect O

Sectlon 5 5 Performance of Other. Agreements. The Borrower shall observe and perform\ :

E ‘inall. ‘material respects each and every term to be observed or performed by it pursuant 1o the terms of the

'PI’O_]eCt Agreements, ‘the CC&R’s; the Subordinate Loan Documents and any other agreement or.
_mstrument matena]ly atfectmg or pertalmng to the Pro_lect
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_ Section 5.6.  Notices. The Borrower shall promptly advise the Governmental Lender, the
Funding Lender and the Servicer of (i) any Material Adverse Change-in. the. Borrower's financial -
‘condition, assets, properties or operations other than general changes in the real estate market, (ii) any fact
" or circumstance affecting the Borrower or the Project that materially and adversely affects the Borrower's
ability to meet its obligations hereunder or under any of the other Borrower Loan Document to which it is."
a party in a timely manner, or (iii) the occurrence of any Potential Default or Event of Default of which
the Borrower has knowledge. If the Borrower becomes subject to fedéral or state securities law ﬁlmg _
requirements, the Borrower shall cause to be delivered to the Governmental Lender, the Funding Lender
and the Servicer any Securities and Exchange Commission or other pubhc ﬁlmgs, if any, of the Borrower
~ within two (2) Business Dayq of such filing. '

Sectlon 57. Cooperate in Legal Proceedings. The Borrower shall cooperate fully with the
Governmental Lender, the Funding Lender and the Servicer with respect to, and permit the (Jovemmental
Lender, the Funding Lender and the Sérvicer at their option, o parlicipate in, any proceedings before any
Governmental Authority that may in any way affect the rights of the Governmental Lender, the Funding
Lender and/or the Servicer under any Borrower Loan Document or Fundmg Loan Document

Section 5.8.  Further Assurances. The Borrowet shall at the- Borrowers sole cost and
expense (except as provided in Section 9.1 hereof), (i) furnish to the Servicer and the Funding Lender all
instruments, documents, boundary surveys, footing or foundation surveys (to the extent that Borrower's
construction or renovation of the Project alters any existing building foundations or footprints),
certificates, plans and specifications, appraisals, title and other insurance reports and agrcements,
reasonably requested by the Servicer or 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;
(i) execute and deliver to the Servicer and the Funding Lender such documents, instruments, certificates,
assignments and other writings, and do such other acts necessary or desirable, to evidence, preserve
and/or protect the collateral at any time securing or intended to secure the Borrower Loan, as the Servicer
and the Funding Lender may reasonably require from time to time; (iii) do and execute all and such
further lawful and reasonable acts, conveyances and assurances for the bettet and more effective carrying
out of the intents and purposes of the Borrower 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 Borrower shall not be required to do anything that has the effect of
(A) changing the essential economic terms of the Borrower Loan or (B) imposing upon the Borrower
greater personal liability under the Borrower Loan Documents and the Funding Loan Documents; and
(iv) upon the -Servicer's or the Funding Lender's request therefor given from time to time afler the
occurrence 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 litigation searches with respect to the Borrower and (b) searches of title to the Project, each =

such search to be conducted by search firms reasonably designated by the Servicer or-the F undmg Lender :

. ineach of the loeanons reasonably deslgnated by the Serweer orthe Fundmg Lender

I other ﬁnancral mformahon requlred under Artlcle IX.

Sectlon 5.9. Dellverv of F mancnal lnformatlon After notice to the Borrower of the need for
a Secondary Market Disclosure Document in connection with a Secondary. Market ‘Transaction, the
Borrower shall deliver to the Funding Lender or the Serv1cer copies of lhe Prowded Informatlon and all '

S - Section 5.10. Enwronmental Matters So lei'.l‘g' as mé’ Bd'rrow'er'ewns 'e'r' i.s'm ﬁassé'ssi&n .of 'j:' N
- the Prolect the Botrower shall () keep the Project in compllance with all Envnronmental Laws(as. .~ ..
defmed in the Agreement of Env1ronmental Indemmﬁcatlon) (b) promptly nonfy lhe Fundmg Lender dnd -

"Agrcement of Envuonmental Indenuuf1cahon) are. on or near the Pro_]eet in v101at10n of Enwronmenta]
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" Laws, and (c) commence and theréafter diligentlj)':nroSecute'to"c:orhpletion all remedial work necessary
with respect to the Project required under any Env1ronmentdl Laws in each case as set forth in. the '
Agreement of Env1romnental Indemmﬁcatlon o : :

Section 5.11. Governmental Lender's and Funding Lender's Fees. The Borrower covenants -
to pay the reasonable fees and expenses of the Governmental Lender (including the Ongoing
Governmental Lender Fee) and the Funding. Lender or any agents, attorneys, accountants, consultants
selected by the Governmental Lender or the Funding Lender to act on its behalf in connection with this
Borrower Loan Agreement and the other Borrower Loan Documents, the Regulatory Agreement- and the
Funding Loan Documents, including, without limitation, any and all reasonable expenses incurred. in

_connection with the making of the Borrower Loan or in connection with any litigation which may at any

time be instituted involving the Boirowet Loan, this Borrower Loan Agreement, the other Borrower 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 conncction with the administration of the forcgoing. This

‘obligation shall remain valid and in effect notwithstanding repayment of the Borrowcr Loan hereunder or
 termination of this Borrower Loan Agreernent - :

Section 5.12. Estoppel Statement. The Borrower shall furnish to the Fundmg, Lender or the'
Servicer for the benefit of the Funding Lender or the Servicer within ten (10) days afier request by the
Funding Lender and the Servicer, with a statement, duly acknowledged and certified, setting forth, as
applicable, with respect to cach Borrower Note, (i) the unpaid principal of such Borrower Note, (ii) the
applicable Interest Rate, (iii) the date installments of interest and/or principal were last paid, (iv) any

“offsets or defenses to the payment of the Borrower Payment Obligations, and (v) that the Borrower Loan
Documents and the Funding Loan Documents to which the Borrower is a party are valid, legal and
binding obligations of the Borrower and have ot been medified or, if modified, giving particulars of such
modification, .and no Event of Default exists thereunder or specify any Event of Default that does exist )
thereunder. The Borrower shall use commercially rcasonable efforts to furnish to the Funding Lender or”
the Servicer, within 30 days of a request by the I‘unding Lender or Servicer, tenant estoppel certificates
from each commercial tenant at the Project, if any, in form and substance reasonably satisfactory to the
Funding y Lender and the Servicer; provided that the Funding Lender and the Servicer shall not make such
requests more frequently than twice in any year.

Section 5.13. Defense of Actions. The Borrower shall appear in and defend any action or -
proceeding purporting: to affect the sccurity for this Borrower Loan -Agreement hereunder or under the
Borrower Loan Documents and the Funding Loan Documents, and shall pay, in the manner required by
Section 2.4 hereof, all costs and expenses, including the cost of evidence of titlc and attomneys' fees, in
any such action or proceeding in which I“undmg Lender may appear. If the Borrower fails to perform any
of the covenants or agreements contained in this Boriower Loan Agreement or any other Borrower Loan’
‘Docuinent, or if any action or proceeding is commenced that is not dlhgent]y defended by the Borrower
which affects the Funding Lender's interest in the Projéct or any part thereof, 1neludmg éminent domain,

..code enforcement or proceedings of any nature whatsoever under any Federal or state law, whether now
" existing or hereafter enacted or amended, then the Funding Lender may ‘make such appearances, disburse -
- such sums and take such action as the Funding Lender deems necessary or appropriate to protect its

~ interests. Such actions include disbursement of attorneys' fees, entry. upon the Project o make repalrs or

o _take other action to protect the seciirity of the PI‘O_]eCt ‘and payment, purchase contest or compromlse of -

any encumbrance, charge or lien which in the judgment of Funding Lender appears to be prior or superior
- to the Borrower Loan Documents or the Funding Loan Documents.” The Funding Lender shall have no
_obligation’ to do any of the above. : The Funding’ Lcnder may ‘take: any ‘such.action without notice to-or.:

" demand upon. the Borrower. " No such action shall release the Borrower from any- obhgatlon under this L

.Borrower Loan Agreement or any of the other Borrower Loan Documents or Fundmg Loan. Documents




_ In the event (i) that the Security Instrument is foreclosed in whole orin part or that any Borrower Loan
Document is put into the hands of an attomey for collection, suit, action or foreclosure, or (ii) of the
foréclosure of any mortgage, deed. of trust or deed to secure debt prior to or subsequent to the Security
Instrument or any Borrower Loan Document in which proceeding the Funding Lender is made a party or
(ili) of the bankruptcy of the Borrower or an assignment by the Borrower for the benefit of its creditors,
the Borrower shall be chargeable with and agrees to pay all costs of collection and defense, including
actual attorneys' fees in connection therewith and in connection with any appellate proceeding or post-
judgment action involved therein, which shall be due and payable together with a‘l required serv1ce or use
taxes. . .

Section 5.14. Expenses. The Borrower shall pay all reasonable expenses incurred by the
Governmental Lender, the Funding Lender and the Servicer {(except as provided in Section 9.1 hereof) in
connection with the Borrower Loan and the Funding 1.oan, including reasonable fees and expenses of the
Governmental Lender's, the Funding Lender's and the Servicer's attorneys, environmental, engineering
and other consultants, and fees, charges or taxes for the recording or filing of Borrower Loan Documents
and the Funding Loan Documents. The Borrower shall pay or cause to be paid all reasonable expenses of
the Governmental Lender, the Funding Liender and the Serv1cer (except as provided in Section 9.1 hereof)
in connection with the issuance or administration of the Borrawer Loan and the Funding Loan, including
audit costs, inspection fees, settlement of condemnation and casualty awards, and premiums for title
insurance and endorsements thereto. The Borrower shall, upon request, promptly reimburse the
Governmental Lender, the Funding Lender and the Servicer for all reasonable amounts expended,
advanced or incurred by the Governmental Lender, the Funding Lender and the Servicer to collect the
Borrower Notes, or to enforce the rights of the Governmental Lender, the Funding Lender and the
Servicer under this Borrower Loan Agreement or any other Borrower Loan Document, or to defend or
assert the rights and claims of the Governmental Lender, the Funding Lender and the Servicer under the
Borrower Loan Documents and the Funding I.oan Doctuments ansing out of an Event of Défault or with
respect to the Project (by litigation or other procecdings) arising out of an Event of Default, which
amounts will include all court costs, altorneys' fees and expenses, fees of auditors and accountants, and
investigation expenses as may be reasonably incurred by the Governmental Lender, the Funding Lender
and the Servicer in connection with any such matters (whether or not litigation is instituted), together with
interest at the Default Rate on each such amount from the Date of Disbursement until the date of
reimburscment to the Governmental Lender, the Funding Lender and the Servicer, all of which shall
constitute part of the Borrower Loan and the Funding Loan and shall be secured by the Borrower Loan
Documents and the Funding Loan Documents. The obligations and liabilitics of the Borrower under this
Section 5.14 shall survive the Term. of this Borrower Loan Agreement and the exercise by the
Governmental Lender, the Funding Lender or the Servicer, as the case may be, of any of iis rights or
remedies under the Borrower Loan Documents and the Fundlng Loan Documents,. including ‘the
acquisition of the Project by foreclosure of a conveyance in licu of foreclosure. Notwithstanding the
" foregoing, the Borrower shall not be obhgated to pay amounts incurred as a result of the gross negligence
or willful misconduct of any other party, and any obligations of the Borrower to pay for env1ronmental
inspections or audits will be govemed by the Agreement of anronmental ]ndemmﬁcatlon '

Section 5.15. Indemmty In addmon to its other obh gahons hereunder and ifi addition to- any
- and all rights of reimbursemient, indemnification, subrogatlon and other rights of Governmental Lender or -

' Funding Lender pursuant hereto and under law or equity, to the ful]est extent permrtted by law, the .

Borrower agrees to indemnif¥, hold harmless and defend the Govemmentdl Lender, the Funding Lender, -
the Servicer, the Beneficiary Parties, and each of their respective officers, directors, employccs attomcys

" and .agents (each an “Indemnified . Party”) agamst any and all’ losses, damages, claims, - actions, SR
liabilities, reasonable. costs and expenses of ‘any nature, kind or. character (mcludmg, -without lumtanon , i
reasonable attorneys' fees; litigation and ‘court costs; -arnounts paid in settlement (to the extent that the ="

_Borrower has consented to sueh settlement) and amounts pald to dlscharge Judgments) (heremafter Lhe
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“Liabilities”) to which the Indemnified Parties, or any of them, may become subject under federal or state -
securities laws or any other statutory law or at common ‘law or otherwise, to the extent arrsmg out of or
based upon or m any way relating to :

- (a) The Borrower Loan Documents and the Funding Loan Documents or the
execution or amendment thereof or in connection with transactions contemplated thereby,
including the sale, transfer or resale of the Borrower Loan or the Fundihg Loan, excépt with
respect to any Secondary Market Dlsclosure Document (other than any Borrower's obligations
under Arrtlc:le IX), '

(b) Any act or omission of thé Borrower or any of its agents, contractors, servants,
employees or licensees in connection with the Borrower Loan, the Funding Loan or the Project,
the operation of the Project, or the' condition, environmental or otherwise, occupancy, use,
poseessron conduct or managemeént of work done in or about, or from the planaing, design,
acqursmon construction, 1nsmllat10n or rehab1htatlon of, the Project or any part thereof;

(c) Any lien (other than a Permitted Lien) or charge upon payments by the Borrower
to the Governmenital Lender or the Funding Lender hereunder, or any taxes (including, without
limitation, all ad valorem taxes and sales taxes) assessments, impositions and ‘Other Charges-
imposed on the Governmental Lender or the Funding Lender in respect of any portion of the
Project;

(d) Any violation of any environmental law, rule or regulation with respect to, or the.
release of any toxic substance from, the Project or any part thereof, provided, however, the
Borrower’s liability under this provision shall not-extend to cover the period of any violation that
first arose, commenced or occurred as a- result of actions of the Indemnified Party, after the
satisfaction, discharge, release, assignment, termination or cancellation of the Security Instrument
following the payment in full of the Borrower Note and all other sums payable under the

_ Borrower Loan Documents or after the actual dispossession from the entire Mortgaged Property
of Borrower and all entities which control, are controlled by, or are under the common control
with Borrower following foreclosure of the Sccurity Instrument or acquisition of thc Mortgaged
Property by a deed in lieu of foreclosure; -

(e} The enforcement of, or any action taken by the Governmental Lender or the
Funding Lender related to remedies under, this Borrower Loan Agreement and the other
Borrower Loan Documents and the Fundmg Loan Documents

OR [Reserved];

“(g)' -Any untrue statement or misleading statement or alleged unirue. statement or
alleged misleading statement of a material fact by the Borrower' made in the course of Borrower
‘applying for the Borrower Loan or the Funding Loan or contained in any of the Borrower Loan

' Documents or Funding Loan Documents to which the Borrower isa party,

| (h)_ o Any Detcrmmatron 'of Taxabrhty;- _

. (1) : Any breach (or alleged breach) by Borrower of any represcntauon warranty or

- coveriant made in or pursuarit-to this Borrower Loan Agreement or in connection with any written - -
or oral representatlon presentation, report, appraisal or other. information given or delivered by
Borrower, the General Partner; any Guarantor or:their affiliates to Governmental Lender, the.
Fundmg Lender Serv1cer or any other Person in connectlon w1th Borrowers apphcatlon for the-
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Borrower Loar and the F u‘ndi'nu Loan (irioluding, without limitation, any breach or alleged breach
by . Borrower of any agreement with respect to the. provision of any substitute credlt
- enhancement)

()] any failure (or alleged failure) by Borrower or Governmental Lender to comply
with applicable federal and state laws and regulations pertaining to the makmg of the Borrower
Lodn and the Funding Lean; - ' i

(k) the Projeét or the condition, occupancy, use, possession, conduct or managemerit
of, or work done in or about, or from the planning, design, dcqulsmon, installation, construction
or rehablhtatlon of, the PI‘OJCCt or any part thereof; or

: (l) - theuse of the proceeds of the Borrower Loan and the Funding Loan,

except in the case of the foregoing indemnification of the Governmental Lender, the Funding Lender or
the Servicer or any related Indemnified Party, to the extent such damages are caused by the gross
negligence or w1llfu1 misconduct of such Indemmﬁed Party.

Without hmltmg' the foregoing; to the fullest extent permitted by law, the Borrower agrees to -
indemnify, hold harmless and defend the Governmental Lender, and each of its officers, officials,
directors, employees, attorneys and agents (“City Indemnified Parties”) against any Liability to which
the City Indemnified Parties, or any of them, may become subject under federal or state securities laws or
any other statutory law or at common law or otherwise, to the exteént arising out of or based upon or in
any way. relating to any declaration of taxability of interest on the Funding Loan or allegations (or
regulatory inquiry) that interest on the Funding Loan is taxable for federal income tax purposes, except 1o
the extent such damages are caused by the gross negligence or willful misconduct of a City Indemnified
Party. :

Notwithstanding anything herein to the contrary, the Borrower's indemnification obligations to
the parties specified in Section 9.1.4 hereof with respect to any securitization or Secondary Market
Transaction described in Article IX hereof shall be limited to the indemnity set forth in Section 9.1.4
hereof. In the event that any action or proceeding is brought against any Indemmnified Party with respect
to which indemnity may be sought hereunder, the Borrower, upon written notice from the Indemnified
Party (which notice shall be timely given so as not to materially impair the Borrower's right to defend),
shall assumc the investigation and defense thereof, inchuding the employment of counsel reasonably
‘approved by the Indemnified Party, and shall assume the payment of all expenses related thereto, with full
power to litigate, compromtse or settle the same in its sole discretion; provided that the Indemnified Party
shall have the right to review and approve or disapprove any such compromise or settlement, which
approval shall not be unreasonably withheld. Each Indemnified Party shail have the right to employ
separate counsel in any such action or proceeding and to participate in. the investigation and defense
thereof; provided, however, the Governmental Lender shall have the absolute right to employ separate
counsel at the expense of the Borrower.: The Borrower shall pay the rcasonable fees and expenses of such
separate counsel; prowded however, that such Indemnified Party may only employ separate counsel at’
the: expense of the Borrower if and only if in such Indemnified Party's good faith judgment (based on the
* advice of counsel) a conflict of interest exists or could arise by reason of common representation, except
. that the Borrower shall always pay the redsonable fees and expenses of -the Governmental Lenders

separatc counsel : : : '

Notw1thstand1ng any transfer of the PI‘O_]CCt to another owner.in accordance- w1th the provmons of -

- Sthis” Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall remain obligated to

mdemmfy each Indemmﬁed Party pursuant to this ; Sectlon 5. 15 1f such subsequent owner fails to
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indeﬁirlify any paity entitled to be rrrdennliﬁed hereund.er” unless the Governmental Lender and the
Funding Lender have consented to such transfer and to the assrgnment of the rights and obhgauon.s of the
. BorrOWer hereunder :

The rights of any persons to indemnity and the right to payment of fees and reimbursement of
expenses hereunder shall survive the final payment or defeasance of the Borrower Loan and the Funding
Loan and in the case of the Servicer, any resignation or removal. The provisions of this Sectxon 5.15 shall
survive the termination of this Borrower Loan Agreement.

Nothmg in this Scctlon 5.15 shall in any way limit the Borrower's lndemmﬁcatron and other
payment obhganom set forth in the Regulatory Agrcement

Section 5.16. No Warranty of CODdlthl‘l or Surtabilltv by the Governmental Fundmg
Lender. Neither the Governmental Lender nor the Funding Lender makes.any warranty, eithcr cxpress or
implied, as to the condltlon of the Pr()] ect or that it will be suitable for the Borrower s purposes or needs.

Section 5.17. Right of Access to the PrOJect The Borrower agrees that the Governmental
Lender, the Funding Lender, the Servicer and the Construction Consultant, and their duly authorized
agents, attorneys, cxperts, engineers, accountants and representatives shall have the Tight, 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 to the
Borrower's operations and (b) to péerform such work irr and about the Project made necessary by reason of
the Borrower's default under any of the provisions of this Borrower Loan Agreement. The Governmental
Lender, the Funding Lender, the Servicer, and their duly authorized agents, attorneys, accountants and
representatives shall also be permitted, without any obligation to do so, at all reasonable times and upon
reasonable notice during business hours, to examine the books and records of the Borrower with respect
to the Project. :

Section 5.18." Notice of Default. The Borrower will advise the Governmental Lender, the
Funding Lender, and the Servicer promptly in writing of the occurrence of any Potential Default or Event
of Default hereunder, specifying the nature and period of existence of such event and the actions being
taken or proposed to be taken with respect thereto.

Section 5.19. Covenant with Governmental Lénder and Funding Lender. The Borrower
agrces that this Borrower Loan Agreement is executed and delivered in part to induce the purchase by
others of the Governmental Lender Notes and, accordingly, all covenants and agreements of the Borrower
contained in this Borrower Loan Agreenent are hereby declared to be for the benefit of the Govcrnmcntal _
Lender, the Funding Lender and any lawful owner, holder or pledgee of the Borrower Notes or the
Governmentdl Lender I\otes from tlme to. trme : :

Secnon 5.20. Obhgatlon of the Borrower to Construct or Rehabllltate the Prolect -The
Borrower shall proceed with reasonable chspatch to construct or rehabilitate, as appropriate, and equip the
Project. If the proceeds of the Borrower Loan, together with the Other Borrower Moneys, available to be
disbursed to the Borrower are not.sufficient to pay the costs of such construction or rehabrhtatron as
: appropnate and equipping, the Borrower shall pay such additional costs from its ownfunds. . .The
Borrower shall not be entitled to any reimbursement from the Governmental L. ender, the Funding Lender -

or the Servicer in respect of . any such costs orito any diminution or abatement in the repayment of the g

Borrower Loan. The Governmentdl Lender and the Fundmg Lerider.shall niot be.liable to the Borrower or
any other person if for any reason the Project are not completed or if the proceeds of the Borrower Loan"

are insufficient to pay all costs of the Project: Thc Govemmental Lender and the Fundmg Lender do not | -

make any represcntatlon or warranty, elther express or 1mp11ed that moneys if any, Wthh w111 be made
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- available to the Borrovier will be sufficient to é:orrrplete the Projéct and the Governrnental Le'nder and the
. Funding Lender shall not be 11able to the Borrower or any other person if for any reason the PI‘O_]eCt is-not
' comp]eted :

Se'ctlon 5.21. Maintenance of Insurance Borrower will maintain the msurance requlred by
‘the Constructron Fundrng Agreement

Se_ction.5.22. Inform_ation; Statements and Reports. Borrower shall furnish or cause to be
furnished to Governmental Lender and Funding Lender: :

(a) ‘\Jotlce of Default. As soon as possrble and in any event not later than ﬁvc (5)
. ‘Business Days after the occurrence of any Event of Default or Potential Default, a statement of an
Authorized Representative of Borrower describing the details of such Event of Default or

‘ Poten’nal Defaylt and any:curative action Borrower proposes to take;

)] F mancwl Statements; Rent Rolls In the manner and to the cxtent required under
the Construction Funding Agreement, such financial statements, expenses statements, rent rolls,
reports and other financial documents and information as required by the Security Instrument and
the other Borrower Loan Documents and Funding Loan Documents, in the form and w1thm the
time periods required therem '

(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 financial
statements of General Partner as of such date, prepared in substantially the form previously
delivered to the Governmental Lender and F‘unding'Lender and in a manner consistent therewith,
or in such form (which may include a form prepared in accordance vnth GAAP) as Funding

Lender may reasonably request;

(d) Leasing Reports. On a monthly basis (and in any event within fifteen (15) days
after the end of each Calendar Month), a report of all efforts made by Borrower, if any, to lease
all or any portion of the Project during such Calendar Month and on a cumulative basis since
Project inception, which report shall be prepared and delivered by Borrower, shall be in form 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;

(¢) - Audit Reports. Promptly upon receipt thereof, copies of all reports; if any,

~ submitted to Borrower by independent public accountants in connection with each annual, interim
or special audit of the financial statements of Borrower made by such accountants; including the
comment letter subinitted by such accountants to management in connecnon w1th the1r annual
audrt : :

: - (D) Notlces Certificates or Commumcatlons Immediately upon grvmg -or recerpt
" thereof, capies of any notices, certificates or other communications delivered at the Project or to
_ Borrower or General Partner naming Governmental Lender or Funding Lender as addressee or . .
- which could reasonably be deemed to affect the structural integrity of the Project or the ability of -
- .."Borrower to perforrn 1ts obhgatlons under the Borrower Loan Documents and the l'undmg Loan' S
Sl -Documents R : L o

ERETE ';f:(:g)-'.-" . Cemﬁcatlon of Non—Forean Sldtus Promptly upon request of Fundmg Lender_ a
from time to nme a Certification ot Non-Forelgn Status executed on or. after the date of such o
request by Fundmg Lender : : o U
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(h) Comphance Cert1ﬁcates Together with each of the documents requued purauant
to Section 5.22(b) hereof submitted by or on behalf of Borrower; a statement, in form and
substance satisfactory to Funding Lender and certified .by an. Authorized Borrower
Representative, to the effect that Borrower is in compliance with ‘all covenants, terms and
conditions applicable to Borrower, under or pursuant to the Borrower Loan Documents and the’
Funding Loan Documents and under or pursuant to any other Debt owing by Borfower o any -
Person, and disclosing any noncompliance therewith, and any Event .of Default or Potential
Default, and describing the status of Borrower's actions to correct such noncomphance Evcnt of

- Default or Potential Default, as applicable; and :

S 1) Other Items and Information. Such other information concerning the assets, -
- business, financial condition, operations, property; prospects and results of operations of

Borrower, General Partner,” Guarantors or the Pro;ect as Funding Lender or Governmental

Lcnder reasonably requesis from time to time. :

~Section 5.23. Additional Notices. Borrower will, promptly after becommg aware thereof gtve
notice to Fundmg Lender and the Governmental Lender of: :

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

(b) any Legal Action which is instituted by or against Borrower, General Partner or
any Guarantor, or any Legal Action which is threatened against Borrower, General Partner or any
Guarantor, which, in any case, if adversely determined, could have a material adverse effect upon
the business, operations, properties, prospects, assets, management, ownership or condrtron
(financial or otherwise) of Borrower, General Partner, Guarantor or the Project;

{c) any Legal Action which constitutes an Event of Default or a Potential Default ot
a default under any other Contractual Obligation to which Borrower, General Partner or any
Guarantor is a party or by or to which Borrower, 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 the business, operations, assets. (including the Project), condition (financial or
otherwise) or prospects of Borrower, General Partner or such Guarantor, as applicable;

(d) any default, alleged default or potential default on the part of Borrower under ény
of the CC&R's (together with a copy of each notice of default, allegcd dcfault or potentral dctault
r(.cerved from any other party thereto); '

(e) any notice of default, alleged default or potential default on the part of Borrow er
~ received from any tenant or occupant of the Project under or relating to its lease or occupancy .
agreement (together with a copy of any such notice), if, in the aggregate, notices -from at least
. fifteen percent (15%) of the tenants at the Project have:been.received by Borrower with respect
~ to, or allegmg, the same default, alleged default or potenttal default; :

_ M any change or contemplated change in (1) the locatron of Borrowers or Gencral R

: -Partners executive headquarters or principal place of business; (ii) the legal; trade, or fictitious ..
. businéss names used by Borrower or General Partner or (m) the nature of the trade-or busmess of s
..Borrower and : - -
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(g) any default alleged default or potentlal default on the part of -any general or
. limited partner (including, without llmltatron General Partner and the Eqmty Investor) under the - -
Partnership Agreement :

Section 5.24. Com_pliance with Oth_er Agreeménts;' Léga’_i Requirements.

(a) Borrower shall timely perform and comply with, and shall cause General Partner
‘to timely perform and comply with the covenants, agreements, obligations and restrictions
imposed on them under the Partnership Agreement, and Borrower shall not do or permit to be
done anything to impair any such party's rights or interests under any of the foregoing.

) Borrower will comply and, to the extént it is able, will réquire others to comply
with, all Legal Requirements of all Governmental Authorities having jurisdiction over the Project
or construction and/or rehabilitation of the Improvements, and will furnish Funding Lender with
reports of any official searches for or notices of violation of any requirements established by such
Governmental Authorities. Borrower will comply and, to the extent it is able, will require others
to comply, with applicable CC&R's and all restrictive covenants and all obligations created by -
private contracts and leases which affect ownership, construction, rehabilitation, equipping,
fixturing, use or operation of the Project, and all other agreements requmng a certain percentage
of the Units to be rented to persons. of low or moderate income. The Improvements, when
completed, shall comply with all applicable building, zoning and other Legal Requirements, and
'will not violate any restrictions of record against the PI‘O_] ect or the tetms of any other lease of all

. or any portion of the Project. Funding Lender shall at all times have the right to audit, at
Borrower's expense, Borrower's compliance with any agreement requiring a certain percentage of
the Units to be rented to persons of low or moderate income, and Borrower shall supply all such
information with respect thereto as Funding Lender may request and otherwise cooperate with
Funding Lender in any such audit. Without limiting the generality of the foregoing, Borrower
shall properly abtain, comply with and keep in effect (and promptly deliver copies to Funding
Lender of) all permits, licenses and approvals which are required to be obtained from
Governmental Authoritics in order to construct, occupy, operate, market and lease the Project.

Section 5.25. Completion and Maintenance of Project. Borrower shall cause the
construction or rehabilitation, as the case may be, of the Improvements, to be prosecuted with diligence
and continuity and completed substantially in accordance with the Plans and Specifications, and in
accordance with the Construction Funding Agreemeént, free and clear 0f any liens or claims for liens (but
without prejudice to Borrower's rights of contest under Section 10.16 hereof) (*Completion™) on or
before the ‘Completion Date. Borrower shall thereafier maintain the Project and the related and -
appurtenant uses as a residential apartment complex in good order and condition, ordinary wear and tear
excepted. A maintenance program shall be'in place at all times to assure the continuation of first. class -
mainteriance, which shall mean and be 1o less than the highest quahty of mamtenance prov1ded by the '

" Manager for smularly s1tuated propemes manaoed by the Manager

_ Sectlon 5.26. letures Borrower shall deliver to Fundmg Lender on demand any contracts
bills of sale, statements, receipted vouchers or agreements undér which Borrower or any other Personf

_ clalms tltle to any malenals ﬁxtures or artrcles mcorporatcd into the Improvements

. Sectlon 5 27. Income from PrOJect Borrower shall first apply all Gross I.ncome o Expenses_' R

- of the Pro_lcct mcludmg all amounts then required to be pald under the Borrower Loan Documents and -

" the Funding' Loan Documents and the funding of all sums necessary . to- meet any required reserves,- - -
. including any required reservés for Taxes and insurance before. using or applvmg such-Gross Income: for -

“any other purpose Wlth the exceptron of asset management iees tax creth adjustment amounts and




payments of deferred developer fees. payablt:-pursu_ant to the Partnership Agreement, Borrowér shall not |
make or permit any distributions or other payments of Net Operating Income to its partnets, shareholders
or membcrs as apphcable in each case, w1thout the prior ertten Consent of Fundmg Lender.

Section 5. 28 ._Leases and Oecupancy Agreements.-

(a) Lease Approval.

(i)  Borrower has submitted to Fundmg Lender, and Funding Lender has
approved, Borrower's. standard form of tenant lease (the “Tenant Lease Form™) for use
in the Project. Borrower shall not materially modify the Tenant Lease Form without
Funding Lender's prior Written Consent in each instance, which consent shall not be
unreasonably withheld or delayed. Borrower may enter into leases of space within the
Improvements (and amendments to such leases) in the ordinary course of busincss with
bona fide third party tenants without Funding Lender s prior Written Consent if:

{A) - The Tenant Lease l“orm is a Permitted ILease, and is execiited in
the form attached as an exhibit to the Construction Fundmg Agreement without .
matcrlal modification;

(B)  Borrower, acting in good . faith following the exercise of duec

- diligence, has determined that the tenant meets requirements imposed under any

applicable CC&R -and is financially capable of performing all of its obligations
under the Tenant Lease Form; and

(C) - The Tenant Lease Form conforms to the Rent Schedule attached
as an exhibit to the Construction Funding Agreement and reflects an arm's-length
transaction, subject to the requirement that the Borrower comply with any
applicable CC&R’s.

(i)  If aby Event of Default has occurred and is coritinuing, Funding Lénder
may make written demand on Borrower to submit all future leases for Funding Lender's
approval prior to execution. Borrower shall comply with any such demand by Funding
Lender.

(iii) -~ No. ﬂpproml of any lease by Funding Lender shall be for any purpose
other than to protect Funding Lender's security for the Borrower Loan and to preserve

Funding Lender's rights under the Borrower Loan Documents and the Funding Loan
- Documents. No approval by Funding Lender shall result in a waiver of any default of

Borrower. In no event shall any approval by Funding Lender of ‘a lease be a
representation of any kind with. regard 10 thc, 1ease or its entorceablhty or the financial
capacnty of any tenant ' . : :

(b) Obln.ahons Borrower shall petform all obhganons required to be performed by

" it as landlord under any lease affectmg any ‘part- of Lhe Proy:ct or any space wrthm the '
_Improvcmcnts T : oo o »

(c) Leasine and Marketing Am eements F\:cept as’ may be contemplated in. the

'Management Agreement with Borrowcrs ‘Manager, Borrower -shall not without the approval of

Funding Lender enter into.any leasing or marketing agreemént and Fundmg Lender reserves the . L

o nght to approve the quahﬁcatrons of : any markctmg or leasmg agent ’
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Section'5.29, PrOJect Agreements and Llcenses To the extent not heretofore delivered to
Funding Lender, Borrower will furnish to Funding Lender, as soon as available, true and correct copies of
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 accepmble to Funding Lender. Neither Borrower nor General Partner has assigned or granted,
or will assign or grdnl a sccunty interest in any of the PrOJect Agreements and Licenses, other than to
Funding Lender.

Section 3.30. Payment of Debt Payments. In addition to its obligations under the Borrower
Notes, Borrower will (i)-duly and punctually pay or cause to be paid all principal of and interest on any
Debt of Borrower as and when the same become due-on or before the due- date; (ii) comply with and
perform all conditions, terms and obhgatlons of other instruments or agreements evidencing or securing:
such Debt; (iii) promptly inform Funding Lender of any default, or anticipated default, under any such
note, agreement, instrument; and (iv) forward to Funding Lender a copy of any notice of default or notice
of any event that might result in default under any such note, agreement, instrument, including Liens- -
encumbering the Project, or any portion thereof, which have been subordinated to the Security Instrument
(reoardless of whether or not permitted under this Borrower Loan Agreement)

Section 5.31. ERISA. Borrower w1ll comply, and will cause each of its ERISA Affiliates to
comply, in-all respeetb with the provisions of ERISA. :

Sectlon 5.32. Patriot Act Comphance. ‘Borrower shall use its good faith and commercially
reasonable efforts to comply with the Patriot Act and all applicable requirements of Governmental
* Authorities having jurisdiction over Borrower and/or the Project, including those relating to money
laundering and terrorism. Funding Lender shall have the right to audit Borrower's compliance with the-
Patriot Act and all applicable requirements of Governmental Authorities having jurisdiction over
Borrower and/or the Project, including those relating to money laundering and terrorism. In the event that
Borrower fails to comply with the Patriot Act or any such requirements of Governmental Authorities, then
Funding Lender may, at its option, cause Borrower to comply therewith and any and all costs and
expenses incurred by Funding Lender in connection therewrth shall be secured by the Security Instrument
and shall be immediately due and payable. '

Borrower covenants that it shall comply with all Legal Requirements and internal requirements of
Funding Lender relating to money laundering, anti-terrorism, trade embargos and economic sanctions,
now or hereafter in effect. Without limiting the foregoing, Borrower shall not take any action, or permit
any action to be taken, (hat would cause Borrower’s. representations and warranties in Article IV become
untrue or inaccurate at any time during the term of the Funding Loan. Upon any Beneficiary Party’s
request from time to time during the term of the Funding Loan, Borrower shall certify in writing to such.
‘Beneficiary Party that Borrower’s representations, warranties and obligations under Article IV remain
true and correct-and have not been breached, and in addition, upon request of any Beneficiary Party,
Borrower covenants to -provide -all information required to “satisfy obligations under all Legal
chu1rements and internal rcqurremems of Fundlng L ender relating to money laundering, antl-terronsm
trade embargos and economic sanctions, now of hefeaftcr in effect, during the térm of the Funding Loan.
Borrower shall 1mmed1ately notify the Funding Lender in writing of (a) Borrower’s actual knowledge that
any of such representations, warrarties or covenants are no longer true and have been breached; ® -
Borrower has a reasonable basis to belicve that they may no longer be true and have been breached or (c) . .
Borrower becomes the: subJect of an mvestlga’aon by Govemrnental Authorities related ‘to money :
-Jaundering, anti-terrorism, trade embargos and economic: sanctlons Bonower shall also’ reimburse
. Funding Lender for any expense incurred by Funding Lender i in. evaluatmg the effect of an investigation " .-
by Governmenlal Authorities on the Fundm0 Loan and F undmg Lender’s interest in the collateral for the--
Funding Loan, in obtaining necessary license from Governmental Authorities as may be necessary for -
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* Funding Lender to enforce its rights under the F unding Loan Documents, and in complying with all Legal. -

' - Requirements and internal requirements of Funding Lender relating to money laundering, anti-terrorism,

trade embargos and economic sanétions' now or hereafter in effect applicable to Funding Lender as a~
. result of the existence of such an event and for any penalties or fines imposed upon Funding Lender asa
_ 'result thereof : :

Section 5. ‘%3 Fuuads from Equity Investor. Borrower shall cause the Equity Investor to fund
all installments of the Equity Contributions in the amounts and at the times subject and according to the .
terms, conditions ‘and adJusments of the Parlncrshlp ‘Agreement and the Construction Funding
Agreement.

- Section 5.34. Tax Covenants. - The Borrower further represents, warrants and covenants as
follows: : : : '

(@~ General. The Borrower shall not take -any action or omit to take ‘any action
which, if taken or omilled, respectively, would adversely affect the exclusion of interest on the
Governmental Lender Notes from gross income (as defined in Section 61 of the Code), for federal .
income tax purposes and, if it should take or permit any such action, the Borrower will take all
lawful actions that it can take to rescind such action promptly upon having knowledge thereof and

* that the Borrower will take such action or actions, including amendment of this Borrower Loan
Agreement, the Security Instrument and the Regulatory Agreement, as may be necessary, in the
opinion of Tax Counsel, to comply fully with all applicable rules, rulings, policies, procedures,
regulations or other official statements promulgated or proposed by the Department of: the
Treasury or the Internal Revenue Service applicable to the Governmental Lender Notes, the
Funding 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, if not defined therein, in
the Funding Loan Agreement. With the intent not to limit the generality of the foregoing, the
Borrower covenants and agrees that, prior to the final maturity of the Governmental Lender
Notes, unless it has received and filed with the Governmental Lender and the Funding Lender a
Tax Counsel No Adverse Effect Opinion (other than with respect to interest on any portion of the
Governmental Lender Notes for a pcnod during which such portion of the Governmental Lender
Notes is held by a “substantial user” of any facility financed with the proceeds of the
Governmental Lender Notes or a “related person,” as such terms are used in Section 147(a) of the
Code), the Borrower will comply with this Section 5.34.

(b) Use o[ Proceeds. The use of the net proceeds of the Fund111g Loan at all times

will satlsfy the followmg requirements:

() Lumtanon on Net Proceeds "At least 95% of the net proceeds of the‘
' Fundmg Loan (within the meaning of the Code) actually expended shall be used to pay

" Qualified Project Costs that are costs of a “qualified residential rental project” (within the =~

~ ‘'meaning of Sectiotis 142(a)(7) and 142(d) of the Code) and property that is “finctionally
- related and subordinate” thereto (thhm thc meamng of Sectlons 1 103-8(a)(3) and 1. 103- '
- -:'S(b)(4)(111) of the Reg,ulatlona) ; T . _ .

: (11) Lumt on Costs of Fundmu The proceeds of the Fundmg Loan. w111 be.

S cxpcndcd for the purposes set forth in this Borrower Loan Agreement and in the Funding -~ & "
. <. Loan Agreement and no portion thereof in excess of two percent of the proceeds of the i« .

N Funding Loan, within the meaning- of Section 147(g) of the Code w111 be. expended to

5 pay Coqts of Fundmg of the Funqu Loan
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(iii)  Prohibited Facilities. The Borrower shall not use ot permiit the use of
any proceeds of the Funding Loan or any income from the investment thereof to provide
any airplane;, skybox, or othér private luxury box, health club facility, any facility -

 primarily used for gambling, or any store the principal business of which is the sale of
' alcohohc beverages for consumption off premlses :

. (iv)  Limitation on Land. Less than 25 percent of the net proceeds of the
Funding Loan actually expended will be used, directly 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 mdlrectly, for the acquisition of Iand or an interest therein to be uscd :
for. farmmu purposes. :

W Limitation“ on Existing Facilities. No portion of the nét 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 with respéct to any building and the equipment therefor equal -
- or exceed 15 percent of the cost of acquiring such building financed with the procceds: of
the Funding Loan (with respect to structures other than buildings, this clause shall be
applied by substituting 100 percent for 15 percent). For purposes of the preceding
‘sentence, the term “rehabilitation expenditures” shall have the meaning set forth in
Section 147(d)(3) of the Code. - - :

(vi) Accuracy of Information. The information furnished by the Borrower
and used by thc Governmental I.ender in preparing its certifications with respect to
Section 148 of the Code and the Borrower's information statement pursuant to Section
149(¢) of the Code is accurate and complete as of the date of origination of the Funding
Loan. '

(vii)  Limitation of Project Expenditures. The acquisition, construction and
equipping of the Project was not commenced (within the meaning of Section 144(a). of
the Code) prior to the 60th day preceding the adoption of the ordinance of the .

" Governmental Lender with 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
the acquisition, construction or equipping of the Project was paid or incurred prior to 60.
days prior to such date, except for permissible “‘preliminary experditures”, which-include
architectural, engineering surveying, soil testing, reimbursement bond issuance and

- similar costs incurred prior to the commencement of construction, rehabilitation or
acquisition -of the Project, and which do not exceed 20% of the aguregale issue prlce of .
the Governmenta] Lender Notes. :

(vm) Qualified Costs The Bormrower hereby represcnts, covenants and
" warrants that the proceeds of the Funding Loan shall be used or deemed used excluswely
to pay costs which are (A) capital expenditures (as defined in Section .1.150-1(b) of the =
: _Codes 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 .
buildings the proceeds of the Governmental Lender Notes shall be- deemed- allocated ona ..
~ . pro rata basis to each building in the Project and the land on which it is located, so that =
. ‘each building in the "Project and the land on which it is located will have been financed - ™ -
~ fifty percent (50%) or more by the proceeds of the Governmental ‘Lender Notes for the.
.. purpose of complying with Secnon 42(h)(4)(B) of the Code;; provnded however, -the
. "foregomg representanon covenant and warranty is ‘Tnade for the beneﬁt of Lhe Borrower -
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and its partners and neither the Fundmg Lender nor the Governmental Lender shal] have

- any obligation to enforce this statement nor shall they incur any liability | to any person, .

1ncludmg ‘without limitation, the Borrower; the partners of the Borrower, ‘any other -
Affiliate of the Borrower or the holders or payees of the Governmental Lender Notes and
the Borrower Notes for any failure to meet the intent expressed in the foregoing -
representation, covenant and warranty; and provided further, failure to comply with this -
representation, covenani and warranty shall not constitute a default or event of default
under this Borrower Loan Agreement or the Funding Loan Aoreement :

(c) 'Limitation Qn_l\_/_l__a___gunt\ Thc average maturity of the (Jovemmemal Lendcr Notes
does not exceed 120 percent of the average reasonably expected economic life of the Project to be’
financed by the Funding Loan, weighted in proportion to the respective cost of each item
comprising the property the cost of which has been or will be financed, directly or indirectly; with
the Net Proceeds of the Funding Loan. For purposes of the preceding sentence, the réasonably
expected economic life of property shall be determined as of the later of (A) the Closing Date for
the Funding Loan or (B) the date 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 determining the reasonably '

. expected economic life of property.

: )] No Arbitraze. The Borrower shall not take any action or omit to take any action
with respect lo the Gross Proceeds of the Governmental Lender Notes or of any amounts
expected to be used to pay the principal thereof or the interest thereon which, if taken or omitted,
respectively, would cause the Governmental Lender Notes to be classified as an “arbitrage bond”
within the meaning of Section 148 of the Code. Except as provided in the Iunding Loan
Agreement and this Borrower Loan Agrecment, the Borrower shall not pledge or otherwise

- 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 Borrower Notes
relating to the Governmental Lender Notes, shall not establish any segregated réserve 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 Governmental Lender Notes, unless the Borrower has
obtained in each case a Tax Counsel No Adverse Effect Opinion with respect to such action, a
copy of which shall be provided to the Governmental Lender and the Funding Lender. The
Borrower shall not, at any time prior to the final maturity of the Governmental Lend_er-Notes,
invest or cause any Gross Procecds to be invested in any investment {or to use Gross Proceeds to
replace money so invested), if, as a result of such investment the Yield of all investments
acquired with Gross Proceeds (or with money replaced thereby) on or prior to the date of such

‘investment exceeds the Yield of the Governmental Lender Notes to the Maturity Date, except as

permitted by Section 148 of the Code and Regulations thereunder or as provided in the
Regulatory Agreement. The Borrower further covenants and agrees that it will comply with all -

applicable requirements of said Section 148 and the rules and Regulations thereunder reldtmg to
the Governmental Lender Notes and the interest thereon, including the employment of 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 Treasury

" Départment. The Borrower agrees that it will cause the Rebate Analyst to calculate the rebatable S
 amounts pnor to the Computation Date, annually not. later than forty- ive . days" ‘after the_ o
" anniversary of the Closing Date and subsequent to the Computauon Date, not later than forty five -

days afier the fifth anniversary of the Closing Date and each five years thereafter and agrees that .

- " the Borrower will pay all costs associated therewith. ‘The Borrower agrees to prov1de cvidence of :
" the ernployment of the Rebate Analyst satrsfactory to the Governmental Lender and Fundmg :
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(¢)  No Federal Guaranie¢: Except to the extent permitted by Section 149(b) of the

" Code and the Regulations and rulings thereunder, the Borrower shall not take or omit to take any.

action. which wouild cause thé Governmental Lerider Notes to be “federally guaranteed” within
the-meaning of Sectlon 149(b) of the Code and the'Regulations and rulings thereunder

6] ‘Representations.  The Borrowcr has supphed or caused to be supphed to Tax
~ Counsel all- documents, instruments and written information fequested by Tax Counsel, and all
* such documents, instruments and written information supplied by or on behalf of the Borrower 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 interest on the Governmental
Lender Notes for federal income tax purposes, are true and correct in all material respects, do not
" contain any untrue statement of a material fact and do not omit to state any material fact
"necessary to be stated therein in order to make the information provided therein, in light of the
circumstances under which such information was provided, not misleading, and the Borrower is
not aware ol any other pertinent information which Tax Counsel has not requested.

@ Qualified Residential Rental Project. The Borrower hereby covenants and agrees
that the Project will be operated as a “qualified residential rental project” within the meaning of
Section 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
Governmental Lender Notes remains outstanding, to the end that the interest on.the Governmental
Lender Notes shall be excluded from gross income for federal income tax purposcs. The
Borrower hereby covenants and agrees, continuously during the Qualified Project Period, to
comply with all the provisions of the Regulatory Agreement. :

(h) Information Reportine Reqguirements. The Borrower will comply with the
information reporting requirements of Section 149(e)(2) of the Code requiring certain information
regarding the Governmental Lender Notes to be filed with the Internal Revenue Service within
prescribed time limits. '

(i) Governmental Lender Notes Not Hedee Bonds. - The Borrower coxenanls and
agrees that not more than 50% of the proceeds of the Governmental Lender Notes will be
invested in Nonpurpose Investments having a substantially guaranteed Yield for four years or
more within the meaning of Section 149(£)(3)(A)(ii) of the Code, and the Borrower reasonably
expects that at least 85% of the spendable proceeds of the Governmental Lender Notes will be
used to carry out the governmental purposes of the Govcrnmental Lender Notes w1thm the three-
year period beginning on the Closmg Date.

() - Termination of Restrictions. Although the parties hereto recognize that, subject
to the provisions of the Regulatory Agreement, the provisions of this Borrower Loan Agrccment
shall terminate in accordance with Section 10,14 hereof, the parties hereto recognize that pursuant
to the Regulatory Agreement, certain réquireinents, including the requlrements mcorporatcd by

- reference in this Section, may commue In effcct beyond the term hcrcof

&) . Pubhc Approval The Borrower covenants and aglees that the proceeds of the
Governmental Lender Notes will not be used ifi-a mannet that deviates in any ‘substantial degree’
from the Project descrlbed in the wntten notrce ofa pubhc, heanng regardmg the Govemmental_ :

"'Lender Notcs ' : : - S

. (1) o
apply the requirements of _Sectlon 142(d)(1)(_B) to _th_e Project: The Botrower her_eby_represents, _

R




covenants and dgrees contlnuously dunng the Qudhﬁed Pro;ect Period, to comply w1th all the
provlslons of the Regulatory Agreement

(m) Modlﬁca‘uon of Tax Covenants. Subsequent to the origination of the Funding
Loan and prior to its payment in full (or provision for the payment thereof having been madé in
accordance with: the provisions. of the Funding Loan Agreement), this Section 5.34 hereof may
not be amended, changed, modified, altered or terminated except as permitted herein and by the -
Funding Loan Agreement and with the Written Consent of the Governmental Lender and the
Funding Lender. Anything contained in this Agreement or the Funding Loan Agreement to the
contrary notwithstanding, the Governmental Lender, the Funding Lender and the Borrower
hereby agree to amend this Borrower loan Agreement and, if appropriate, the Funding TLoan
Agreement and the Regulatory Agreement, to the extent required, in the opinion of Tax Counsel,.
in order for interest on the Governmental Lender Notes to remain excludable from gross income
for federal inconie tax purposes. The party requesting such amendment, which may include the
Funding Lender, shall notify the other parties to this Borrower Loan Agreement of the proposed
amendment and send a copy of such requested amendment to Tax Counsel. After review of such
proposed amendnient, Tax Counsel shall render to the Funding Lender and the' Governmental
Lender an opinion as to the effect of such proposed amendment upon the includability of interest
on the Governmental Lender Notes in the gross income of the recipient thereof for federal income
tax purposes. The Borrower shall pay all necessary fees and expenses incurred with respect to
such amendment. The Borrower, the Governmental Lender and, where applicable, the Funding
Lender per written instructions from the Governmental Lender shall execute, deliver and, if -
applicable, the Borrower shall file of record, any and all documents and instruments, including
_ without limitation, an amendment to the Regulatory Agreement, with a file-stamped copy to the
Funding Lender, necessary to effectuate the intent of this Section 5.34, and the Borrower and the
Governmental Lender hereby appoint the Funding Lender as their true and lawful attomey-in-fact
to execute, deliver and, if applicable, file of record on behalf of the Borrower or the
Governmental Lender, as is applicable, any such document or instrument (in such form as may be
approved by and upon instruction of Tax Counsel) if either the Borrower or the Governmental
Lender defaults in the performance of ils obligation under this Section 5.34; provided, however,
that the Funding Lender shall take no action under this Section 5.34 without first notifying the
Borrower or the Governmental Lender, as is applicable, of its intention to take such action and
providing the Borrower or the Governmental Iender, as is applicable, a reasonable opportunity to
comply with the requirements of this Section 5.34. '

The Borrower irrevocably authorizes and directs the Funding Lender and any other agent
. designated by the Governmental Lender to make -payment 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 Borrower further covenants and agrees that, pursuant to the requirements of
Treasury Regulation Section 1.148-1(b), it' (or any related person. contemplated by such
regulations) will not purchase interests in the Governmental Lcnder Notes In an amount related to

" the amount of the Borrower Loan :

Sectlon _5.35. Payment of Rebate
' (a) o Arbltraf'e Rebate The Borrower agrees to take all steps necessary to compute - ‘

- ,and pay any rebatable arbitrage relatmg to the Fundmg Loan or the Governmental Lender Notes S
“in aecordance w1th Secuon 148(f) of the Code 1nclud1ng . N . .

(1) " Delivery of Documents “and Mone\ on Computatmn Dates "--:’_.I"he"
Borrower w1ll dehver to the Serv1cer w1thm 55 days aﬁer each Lomputatlon Datc o
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A) a statement, signed by the Borrower stattng the Rebate Amount -

as of such Computation Date

_ (B) if such Computation Date is an Installment Computation Date,

‘an amount that, together with any amount then held for the credit of the Rebate

" Fund, i$ equal to at least 90% of the Rebate Amount as of such Installment

: Computation Date, less any “previous rebate payments” made to the United

* States (as that term is used in Section 1.148-3(f)(1) of the Regulations), 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 to the

Rebate Amourit as of such final Computation Date, less any “previous rebate

payments” made to the United States (as that term is used in Secuon 1. 148-
3(f)(1) of the Regu]atlons), and .

©) an Intemal Revenue Servxce F orm 8038-T properly signed and
completed as of such Computation Date.

(ii) Correction of Underpavments. If the Borrower shall discover or be

.not1ﬁed as of any date that any payment paid to the United States 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 default by the Borrower, the Governmental Lender or the
Funding Lender), the Borrower shall (1) pay to the Servicer (for deposit to the Rebate
Fund) and cause the Servicer to pay to the United States Treasury from the Rebate Fund
the underpayment of the Rebate Amount, together with any penalty and/or interest due,
as specified in Section 1.148-3(h) of the Regulations, within 175 days after any discovery
or notice and (2) deliver to the Servicer an Internal Revenue Service Form 8§038-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 the Regulations, the Borrower shall take such

“steps ds are necessary to prevent the Goverhimental Lender Notes from becommg an

arbitrage bond within thc meaning of Scction 148 of the Code.

(i) " Records. The Borrower shall retain all of its accounting records relating
to the funds established under this Borrower Loan Agreement and all calculations made
in preparing the statements described in this Section 5.35 for at least six years after the

later of the final maturity of the Govemmental Lender Notes or the date the Fundmg
Loan is retired in full :

(1v) Cos;ts 'The Borrower agrees to pay all of the fees and expenses of a
natlondlly recognized Tax Counsel, the Rebate Analyst, a certified public accountant and -

any other nccessary . consultant- employed by the Borrower or the Funding Lender in . .

connection w1th computmg the Rebate Arnount

(v) '" No D1versxon of Rebatable Arbltraﬂe The Borrower will not 1nd1rectl) :

' _ pay any amount otherwise payable to the federal government pursuant to the foregoing - c

N 'requrrements to any person -other than the federal government. by entering into any

C\1304381 18

. investment arrangement with- réspect to the Gross Proceeds of the Funding Loan whichis =~ .
- not purchased at F alr Market Value. or mcludes terms thdt the Borrower would not have'- '




vi) - Modification of Requrrements If at any time dunng the term of this -
" Agreement, the Governmental Lender, the Funding Lender or the Borrower desrres to.
take any action which would otherwise be prohibited by the terms of this Section 5.35;
such Person shall be- permitted to take such action if it shall first obtain and provide to the
other Persons named hereln a Tax Counsel No Adverse Effect Oplmon ‘with' fespect 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 the credit of the Rebate Fund each
amount delivered to the Servicer by the Borrower for deposrt thereto and each amount directed by
the Borrower to be transferred thereto. -

(c) Within 15 days after each receipt or transfer of f funds to the Rebate Fund, the -
Servicer shall withdraw from the Rebate Fund and pay to the United States of America the cntrre o
balance of the Rebate Fund.

(d) All payments to the United States of America pursuant to this Section 5.35 shall
be made by the Servicer for the account and in the name of the Governmental Lender and shall be
paid through the United States Mail (return receipt requested or overnight delivery), addressed to-
the appropriate: Internal Revenue Service Center and accompanied by the appropriate Internal
Revenue Service forms (such forms to be provided to the Servicer by the Borrower or the Rebate
Analyst as set forth in this Section 5.35). .

(e) The Borrower shalt preserve all statements, forms and explanations received
delivered pursuant this Section 5.35 and all records of transactions in the Rebate Fund until six
years after the retirement of the Funding Loan.

® Moneys and securities held in the Rebate Fund shall not be deemed funds of the
Funding Lender or of the Governmental Lender and are not pledged or otherwise subject to any
security . interest in favor of the Funding Lender to-secure the Funding Loan or any other
obligations,

(2) Notwithstanding anything to the contrary in this Borrower Loan Agreement, no
payiment shall be made to the United States if the Borrower shall furnish to the Governmental
Lender and the Funding Lender an opinion of Tax Counsel to the effect that such payment is not
requlred 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 on the Governmental Lender Notes. In such
event, the Borrower shall be entitled to withdraw funds from the Rebate Fund to the extent the °
Borrower shall provide a Tax Counsel No Adverse Effect Opinion to the Governmental Lender .

“and the Funding Lender with respect to such w1thdrawal :

() - Notmthstandmg the foregomg, the computations and payments. of rebate. <
amounts referred to in this Section 5.35 need not be made to- the extent that neither the. .=~
Governmental Lender nor the Borrower will thereby fail to comply with any requlrements of

. Section 148(f) of the Code based on a Tax Counsel No Adverse Eftect Oplmon, a copy of whrch e
o shall be prov1ded to the Fundmg Lender ' . . . o

S 'Sectmn 536 Covenants under Fundlng Loan Agreement The Borrower wrll fully and
-_'_:'f&lthﬁllly perform all the duties and obligations -‘which the Govermnmental Lender has.covenanted .and - i
agreed in the Funding Loan Agreement to cause the: Borrower to perform’ and : any duties and obhoatrons:fj’; R
'whlch the Borrower is requlred in the Funding Loan Agreement to perform The foregomg w1ll not apply

BRI _5] _
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- as ény ‘Payment Obligation or other obhgatlon of Borrower under any ‘of the other Borrower Loan
- Documents or the Funding Loan Documents remains- outstandmg or unperformed Bon'ower covenants
o 'and agrces that it w1ll not dlrcctly or 1nd1rectly : R :
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to any duty or undertakmg of the Govemmental Lender whrch by 1t> nature cannot be delegated or"‘;
assigned. S '

Funding Lender, and the Servicer promptly in writing of the occurrence of any Potential Default or Event
of Default. hereunder, specifying the nature and period of existence of such event and ‘the dCthnb being

" taken or proposed to be taken W1th respect thereto.’

Sectlon 538. Contmumo Disclosure Agreement The Borrower and .th.e Funding Lender
shall enter into the Continuing Disclosure Agreement to provide for the continuing disclosure of

- information about the Governmental Lender Notcs the Borrower and other matters as spccrﬂcally.

provided for in such agrcernent

Sectmn 5.39, Comphance with Ground Leasc. Borrower will do, or cause to be done, all -
things necessary to preserve and keep unimpaired the rights of Borrower, as lessec under the Ground .
Lease, and to prevent any default under the Ground Lease or any termination, swrrender, cancellation,
forfeiture or impairment thereof. Borrower will keep, observe and perforni, or cause.to be kept, observed 2
and performed, all of the terms, covenants, provisions and agreements contamed in the Ground L.ease on

‘the part-of Borrower thereunder to be kept, observed zmd performed.

Section 5.40. Compliance with Permanent Loan Commitment. Botrower will do, or cause
to be done, all things necessary to preserve and keep unimpaired the rights of Borrower 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. Borrower will keep, observe and perform,
or cause to be kept, observed and performed, all of the terms, covenants, provisions and agreements
contained in the Permanent Loan Commitment on the part of Borrower thereunder to be kept, observed
and performed. Without the Funding Lender’s prior written consent, the Borrower will not terminate,
cancel (or permit any cancellation or termination), modify, change supplement, alter, amend, wiive,
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 written consent of
Funding Lender shall be null and void and of no effect. ' '

Section 5.40.1 Compliance with Redevelopment Agreement. Borrower will-do, or
cause to be done, all things necessary to preserve and keep unimpaired 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. Borrower will keep, observe and perform, or cause
to be kept, observed and performed, all of the terms, covenants, provisions and agreements contained in

_ the Redevelopment Agreement on the part of Borrower thereunder to be kept, observed and performed..’
. Without 'the Funding Lender’s prior written consent, the Borrower will not terminate, ‘cancel (or permit -

any cancellation or termination), modify, change, supplement, alter, amend, waive, release, assign,
transfer, pledge or hypothecate any of its rights or remedies under the Redevelopment Agreement and any

" attempt on the part of Borrower to do so w1tbout such pnor wntten conscnt ol Fundmg Lendcr shall be -
null and vord and of no effeet S _ c S

ARTICLEVI ..~
* NEGATIVE COVENANTS

o Borrower hereby covenants and agrees as follows which’ covenants shall remain i effect S0 loncr'-- '

Section 5.37. Notice ‘of Default. The Borrower will adv1se the Governmcntal Lender the .




_ Section 6.1. Manaoement Agreement Wlthout ﬁrst obtammg the Fundlng Lenders pnor'
Written Consent, enter into the Management Agreement, and thereafter the Borrower shall not, without
_the Funding Lender's prior Written Consent (which consent shall ‘not be unreasonably withheld) and -
* subject to the Regulatory Agreement (i) surrender, terminate or cancel the Management Agreement or
-otherwise replace the-Manager or enter into any other management agreement (ii) reduce or consent to
the reduction of the term of the Management Agreement; (iii) increase or consent to the increase of the
amount of any charges under the Management Agreement; (iv) otherwise 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 occurrence and continuance of a -
default beyond any applicable cure period under the Management Agreement (or any successor
management agreement) if such default permits the Manaﬂer o terminate the Management Aorreement (or
- such successor management agreement). -

- Section 6.2.  Dissolution. Dissolve or liquidate, in.whole orin paxt, merge with or consolidate
into another Person. S ;

Section 6.3.  Change in Busmess or Operation of Property Enter into any line of business
othel than the ownership and operation of the Project, or make any material change in the scope or nature
of its business objectives, purposes or operations, or undertake or participate in activities ‘other than the
continuance of its present business and activities incidental or related thereto or otherwise cease to
operaté the Project as a multi-family property or terminate such business for any reason whatsoever (other
than temporary cessation in connection with construction or rehabilitation, as appropriate, of the Project).

Section 6.4. Debt Cancellation. Cancel or otherwise forgivc or release any claim or debt
owed to the Borrower by a Person, except for adequate con51derat10n or in the ordmarv 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 Project.

Section 6.6.  Transfers. Make, suffer or permit the occurrence of any Transfer ofher than a
transfer permiticd under the Construction Funding Agreement, nor transfer any material License required
for the operation of the Project.

Section 6.7. - Debt. Other than as expressly approved in writing by the Funding Lender,
create, incur or assume any indebtedness for borrowed money (including subordinatc debt) whether
unsecured or secured by all or any portion of the Project or interest therein or in the Borrower or any
partner thereof (including subordinate debt) other than (i) the Borrower Payment Obhgauons (i) the
‘Subordinate Debt, (iii) secured indebtedness incurred pursuant to or permiitted by the Borrower Loan
Documents and the Funding Loan Documents, -(iv) unsecured deferred developer fees. as permitied
pursuant to the terms of the Development Services Agreement (as detined in the Partnerslnp Aoreement)

- and (v) trade payables mcurred in the ordmary course of busmess

. _ Sectlon 6.8. As51gnment of Rjghts. W1thout the Fundmg Lcnders pnor Wntten Consent '_ ;
. attempt to assign the Borrower's rights. or interest under any- Borrower Loan Documerit or Fundmg Loan\':_' T
o Document in contraventlon of any Borrower Loan Document -or Fundmg Loan Document : Lo

" Section 6 9 ' Pnnclpal Place of Busmess Change its- pnncxpal place of busmess w1thout L f":“
- prov1dmg 30 days pnor Wntten Notice of the change to the Fundmg Lender and the Serwcer '
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Section 6.10. Partnershxp Agreement Wrthout the Fundmg Lenders prior Wntten Consent’

(which consent shall not be unreasonably withheld, conditioned or delayed) surrender, terminate, cancel,
‘modify, change, supplement, alter or.amend in any material respect, or waive or telease in any material
respect, any of its rights or remedies under the Partncrshlp Agreement, except as permitted by and in
accordance with the Security Instniment or Construction Funding Agreement; provided, however, the

consent of }'undmg Lender is not required for an amendment of the Partnership Agreement (i) permitted
by Section 6.6 of the-Construction Funding Agreement, (ii) resultmg solely from the “Permitted Transfer”
of partnership interests of Borrower as def'med in and permitted by the Constructlon Funding Agreement,
or (111) correcting scrivner’s errors.

_ Section 6.11.' ERISA Maintain, sponsor, contribute to or become obligated to contribute to, or
~ suffer or permit any ERISA Affiliate of the Borrower to, maintain, sponsor, contribute to or become
obligated to contribute to, any Plan, or permit the assets of the Borrower to become plan assets,” whether
by operation of law or under Iegulatmns promuloated under ER]% A, :

Section 6.12. _N_o Hedging Arrange’ment_s.' W_i__thout the prior Written Consent of the Funding
Lender or unless otherwise required by this Borrower Loan Agreement, the Borrower will not enter into
© or guarantee, provide security for or otherwise undertake any form of contractual obligation with respect
to any interest rate swap, interest rate cap or other arrangement that has the effect.of an interest rate swap
or interest rate cap or that otherwise (directly or indirectly, derivatively or synthetically) hedges interest
rate risk associated with being a debtor of variable rate debt or any agreement or other arrangement to
enter into any of the above on a future date or after the occurrence of one or more events in the futute.

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

(a) Without the prior Written Consent of Funding Lender in each instance, Borrower
shall not (i) lend money, make investments, or extend credit, other than in the ordinary course of
its business as presently conducted; or (ii) repurchase redeem or otherwise acqmre any interest in
Borrower, any Affiliate or any other Person owning an interest, directly or indirectly,
Borrower, or make any distribution, in cash or in kind, in respect of interests in Borrower, any
Affiliate or any other Person owning an interest, directly or indirectly, in Borrower (except to the
extent permitted by the Security Instrumenl and subject to the limitations set forth in Section 5.27
hereof).

- (b) Disbursements for fees and expenses-of any Affiliate of Borrower and developer

fees (however characterized) will only be paid to the extent that such fee or expense bears a
proportionate relationship to the percentage of completion of the construction or rehabilitation, as
the case may be, of the Improvements, as determined by the Construction Consultant, and only
after deducting the applicable Retainage. Except.as otheiwise 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 Borrower Paymenit Obhgatlons other than in .
accordance w1th the Approved Developer Fee: Payment Scheduk, : '

Section 6.14. Amendment of Related Documents or, CC&R’s.\ Wlthout the pnor Wntten '
Consent of Funding Lender in each mstance ‘except as provided herein, Borrower shall not enter into or

consent to any amendment, terminatjon, modifi ication, or other alteration of any of the Related Docurhents: I

~ or any of the CC&R's (including, without limitation; those contained in the Borrower: Loan Agreement, -
. any Architect’s Agreement or Englneers Contract -any Constructlon Lontract and any, Management'-
- Agreement, -but ‘excluding ‘the Partnership Agreement which is ‘covered by Sectron 6 10) or any_,._f;'
; __3531gmnent ‘transfer, pledge or hypothecahon of any of i its. rlghts thereundcr if any AT
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Section 6.15, Personal Propem Borrower shall not install materials, personal property, '
equrpment or: hxtures subject to any security agreement or other agreement or contract wherein the right
is reserved to any Person other than Borrower to remove or repossess any such materials, equipment or

ﬁxtu_req?_ or wh_.ereby title to any of .the same is not completely vc_ste_d in Borrower at the time of
installation, without Funding Lender's: prior Written Consent; provided, however, that this Section 6.15
- shall not apply to laundry equipment or other equipment that is owned by a third-party vendor and

- commercial tenants

‘Section 6.16. Fiscal Year. Without Funding Lender's Written Consent, which shall not be
unreasonably withheld, neither Borrower nor General Partner shall change the times of commencement of
termination of its fiscal year or other accountmg periods, or changeits methods of accounting, other than
to conform to GAAP '

Section 6 17. Pubhclty Neither Borrower nor General Partner shall issue any pub]1c1ty release
or other communication to any print, broadcast or on-line media, post any sign or in any other way

identify Fundirig 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 that nothing herein shall prevent
Borrower or General Partiier from identifying Funding Lender or its affiliates as the source of such

financing to the extent that Borrower or General Partner are required to do so by disclosure requirements

applicable to publicly held companies). Borrower and General Partuer agree that no sign shall be posted
_ on the Project in ¢onnection with the construction or rehabilitation of the Improvements unless such sign
identifics the Funding Lénder and its affiliates as the source of the financing provided for herein or
Funding Lender consents to not being identified on any such sign.

Section 6.18. Subordinate Loan Documents. Without Funding Lender's prior written
consent, Borrower will not surrender, terminate, cancel, modify, change, supplement, alter, amend, waive,
release, assign, transfer, pledge or hypothecate any of its rights or rcmedles under the Suborclmatc T.oan
Documents. :

Section 6.19. Ground Leasc. Without the Funding Lender’s prior written consent, the
Borrower will not surrender, terminate, cancel (or permit any cancellation, termination or surrender),
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 Borrower to do so without
such prior written consent of Funding I.ender shall be null and void and of no effect.

ARTICLE VII
RESERVED

_ARTICLE VIII
DEFAULTS

Sectmn 8 1. Events of Default Each of the followmg events shall constltute an “Event of

Default” undcr thc Borrowcr Loan Agrcement

':2 (a) | farlurc by the Borrower to pay any Borrower Loan Paymcnt in thc manner and on -
the date. such payment is due in ‘accordance with the terms and provisions of one or both of the -

- Botrower Notes, or the failure by the Borrower to- pay any, Addrtlonal Borrower Payment on the

date such payment 1% due m accordance with thc terms and’ provrslons of one or. both of the :




o Borrower Notes the Securlty Instrument thxs Borrower Loan Agreement or any other Borrower .
Loan Document; '

) failure by or on behalf of the Borrower to pay when due any amount (other than
as provided in subsection () above or elsewhere in this Section 8.1) required to be paid by the
Borrower under this Borrower Loan Agreement, one or both of the Borrower Notes, ‘the Security’

- Instrument or any of the other Borrowet Loan Documents or Funding Loan Documents, including
a failure to repay any amounts that have been previously paid but are recovered, attached or
. “enjoined pursuant to any insolvency, receivership, liquidation or similar proceedings, which
default remains uncured for a period of five (5) days after Written Notice thereof shall have been
given to the Borrower; ' :

: (©) an Event of Default, as defined by a Borrower Note, the Security Instrument, the

: Constmetlon Funding Agreemerit or any other Borrower Loan Document, occurs (or to the extent
an “Event of Default” is'not defined in any other Borrower Loan Document, any default or breach
by the Borrower, General Partner or any Guarantor of any -of its obligations, ¢ovenants,
representations or warranties under such Borrower Loan Document occurs and any apphcablc
notlce and/or cure perlod has exprred), :

(d) any representatlon or warranty made by any of the Borrower, the General Pariner
or any Guarantor in any Borrower Loan Document or Funding Loan Document to which it is a
party, or in any report, certificate, financial statement or other instrument, agreement or document
furnished by the Borrower, the General Partner or any Guarantor in connection with any
Borrower' Loan Document or Funding Loan Document, shall be false or misleading in any
material respect as of the Closing Date; '

(e) the Borrower shall make a general assrgnment for the beneﬁt of credrtors or shall
generally not be paying its debts as they become due;

. () the Borrower Controlling Entity. shall make a general assignment for the benefit
of creditors, shall generally not be paying its debts as they become due, or an Act of Bankruptcy
with respect to the Borrower Controlling Entity shall occur, unless in all cases the Borrower
Controlling Entity -is replaced with a substitute Borrower Controlling Entity that satisfies the
requirements of Section 6.6 of the Construction Funding Agreement; which, in the case of a non-
profit Borrower Controlling Entity, may be replaced within sixty (60) days of such ¢vent with .
another non-profit Borrower Controlling Entity acceptable to the Funding Lender, in which case
no Ev ent of Default shall be deemed to have occurred

(g) any portion of Borrower Deferred Equity fo be made by the Equity Investor and
_ requlrcd for (i) completion - of the construction or rehabilitation, as the case may be, of the
* Imptovements, or (ii) the operation of the Improverments, i not received in accordance with the
- terms of the Partners}up Agreement aﬂer the expiration ¢ of all dppllcable not1ce and cure penods

(h) : the faﬂure by Borrower or any 'ERISA Affiliate of Borrower to comply in al]
respects with ERISA,-or the occurrence of any other event.(with respect to the failure of -
.~ Borrower or any ERISA Affiliate to pay any amount: requrred to be paid under ERISA or wrth o
*.lrespéct to the términation of, or withdrawal of Bormower or any ERISA Affiliate from any - -G
~: employee benefit or-welfare plan subject - to ERISA) the effect of Wwhich is to impose upon S
'+ Borrower (after giving effect to the tax consequences thereof) for the pdyment of any amount in el
_ exccss of Frﬁy Thousand Dollars (SSO 000) ; .
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L) a Bankruptcy Event shall oceur w1th respect to Borrower General Partner or any". '
Guarantor, or there shall be a change in the assets, liabilities or financial position of any such .-
Person which has a material adverse effect upon the ability of such Person to perform such

. Person's obligations under this Borrower Loan Agreement, any other Borrower Loan Document -
or any Related Document; provided that any such Bankruptcy Event with respect to a Guarantor
shall not constitute an Event of Default if the Borrower 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 its solc and absolute discretion within thirty (30) days afer notice thereof
from the Funding Lender and such replacement guarantor executes and -delivers to Funding -
Lender a guaranty in the form of the Guardnty or in such orher form as is acceptable to Fundmg. '
Lender;

) "all or any part of the property of Borl ower is attached, levred upon or otherwme
seized by legal process, and such attachment, levy or seizure is not quashed stayed or released
. (i) prior to completion of the construction or rehabilitation, as .the case may be, .of the
Improvements, within ten (10) days of the date thereof or (ii) after completlon of the construction
or rehabilitation, as the case may be, of the Improvements within thlrty (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 Borrower Loan Agreement) to any Person in excess of .
$100,000, and such failure continues beyond the expiration of any apphcable cure or grace
periods;

(l) any material litigation or proceeding is commenced before any Governmental
Authority against or affecting Borrower, General Partner, any Guarantor or property of Borrower,
General Partner or Guarantor, or any part thereof, and such litigation or proceeding is not -

defended diligently and in good faith by Borrower, General Pariner or such Guarantor ‘as
appllcable

(m)  a final judgment or decree for monetary damages in excéess of $50,000 or a
monetary fine or penalty (not subject to appeal or as to which the time for appeal has expired) is -
entered against Borrower, General Partner or any Guarantor by any Governmental Authority, and
such judgment, decree, fine or penalty is not paid and discharged or stayed (i) prior to completion
of the construction or rehabilitation, as the case may be, of the Improvements, within ten (10)
days after entry thereof or (ii) after completion of the coustruction or rehabilitation, as the case

" may be, of the Improvements, within-thirty (30) days afler entry thereof (or such longer penod as
may be perrmtted for payment by the terms of such Judgment fine or penalty) '

() a final, un-appealable and uninsured money Judgment or Judgments in tavor 01
any Person other than a Governmental Authority, in the aggregate sum of $50,000 or.more ‘shall
bé rendered against Borrower, ‘General Partner or any Guarantor or agdinst any of their
respective assets, that is not paid, superseded or stayed (i) prior to completion of the cofistruction
or rehablhtatlon, as the case may be, of the Improvements, within ten (10) days after entry thereof
. or.(ii)after completion of the construction or rehabilitation, as the case may be, of the
- Improvements, within thirty (30) days after’ entry thereof (or such longer penod as may be S
permitted for payraent by the terms of such judgment); or any levy of execution; writ or warrant : ©° °
- of attachment, or similar process, is entered or filed against Borrower, General Partner or any :
. Guarantor, or against any of their respéctive assets (that is likely to have a material adverse effect '
- upon the ability. of Borrower, General Partner or such Guarantor to perform their- respectw 3
- obhgatlons under thlS Borrower Loan Agreemenl any. other Borrower Loan Document or ‘any

B ! _57 ]
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Related Document), and such judgment, writ, warrant or process shall remain unsatisfied,
unsettled, unvacated, unhanded and unstayed (i) prior to completion of :the construction or
_rehabilitation, as the ease may be, of the Improvements, for a period of ten (10) days or (ii) after
completion of the construction or rehabilitation, as the case may be,-of the 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 thereunder; provided that any such.judgment, decree, fine or penalty against a.
Guarantor shall not constitute an Event of Default if the Borrower replaces such Guarantor with a
person or entity satisfying the Funding Lender s mortgage credit standards for prmcrpals and
acceptable to the Funding Lender in its solc and absolute discretion within thirty (30) days after
- notice thereof from the Funding Lender and such replacement guarantor éxecutes and delivers to
Funding Lender a guaranty in the form of the Guaranty or in such other form as is acceptable to -
Funding Lender;

(0) the inability of Borrower (o sattsfy any condltlon for the receipt. of a
'D1sbursement hereunder (other than an Event of Default specifically addressed in this Section
© 8.1) and failure to resolve the situation to the satisfaction of Funding Lender for a period in
excess of thirty (30) days after Written Notice from Funding Lender unless (i) such inability shall
have been caused by conditions beyond the control of Borrower, including, without limitation,
acts of God or the elements, fire, strikes and disruption of shipping; (ii) Borrower shall have made
adequate provision, acceptdble to Funding Lender, for the protection of materials stored on-site or
off-site and for the protection of the Improvements to the extent ther constructed against
deterioration and against other loss or damage or theft; (iii) Borrower shall fumish to Funding
Lender satisfactory evidence that such cessation of conmstruction or rehabilitation will not
adversely affect or ‘interfere with the rights of Borrower under labor and materials contracts or
subcontracts relating to the construction or operation of the Improvements; and (iv) Borrower
shall furnish to Funding Lender satisfactory évidence that the completion of thie construction or
rehabilitation of the Improvements can be accomplished by the Completlon Date;

: ) the construction or rehabilitation of the Improvements is abandoncd or haltcd
pnor to completion for any period of thirty (30) consecutive days; -

(o)) Borrower shall fail to keep in force aud effect any material permit, license,
consent or approval required under this Borrower Loan Agreement, or any Governmental
Authority with jurisdiction over the Mortgaged Property or the Project orders or requires that
construction or rehabilitation of the Improvements be stopped, in whole or in part, or that any.
required approval, license or permit be withdrawn or suspénded, and the order, requrrement
wrthdrawal or suspensron remains in effect for a period of thtny (30) days; :

9] failure by .the Borrower 10 Substantrally (,omplcte the constructlon or .
* rehabilitation, as the case may be, of the Improvements in accordancc w1th this Borrower Loan _
: Agreement on or pnor to the Substantial Completron Date; . :

(s) - failure by Borrower to complete the construcﬁon or rehabilitation, as the case :
may be, of the Improvements in acc.ordance w1th lhm Borrower Loan Agrcement on or prror to

- . the Compleuon Date
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w -  failure by any Subordmate Lender to dleburse the proceeds of its’ Subordlnate'
Loan in approximately such-amounts and at’ approxrmatcly such times as set forth in the Cost
-Breakdown and in the Subordmate Loan Documents '

(v) an “Evcnt of Dcfault” or “Default” (as defined in the epplic.ableagreement) shall
occur under any of the Subordinate Loan Documents, ‘CC&Rs or the Redeve]opment Agreement,
after the exprratron of all applicable notice and cure penods, or

_ (w)  any failure by the Borrower to perform or comply with any of its obligations
under this Borrower Loan Agreement (other than those specified in this Section 8.1), as and when
required, which continues for a period of thirty (30) days after written notice of such failure by
Fundmg Lender or the Servicer on its behalf to the Borrower; provided, however, if such failure

. is susceptible of cure but cannot reasonably be cured within such thirty (30) day period, and the
Borrower shall have cominenced to cure such failure within such- thirty (30) day period and
thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day penod shall
be cxtended for an additional period of time as is reasonably necessary for the Borrower in the
exercise of due diligence to cure such failurc, such additional period not to exceed sixty (60)
days. However, no such notice or grace period shall apply to the extent such failure could, in the.

~ Funding. Lender's judgment, absent immediate exercise by the Funding Lender of a right or
remedy under this Borrower Loan Agreement, result in harm to the Funding Lender, impairment:
of the Borrower Notes or this Borrower Loan Agreement or any security given under any other
Borrower Loan Document.

Section 8.2. Remedies.

Section 8.2.1 Acceleration. Upon the occurrence of an Event of Default (other than
an Event of Default described in paragraph (e), (f) or (i) of Section 8.1) and at any time and from time to
time thereafter, as long as such Event of Default continues to exist, in addition to any other rights or
remedies available to the Governmental Lender pursuant to the Borrower 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 énforce its rights against the Borrower and in and to the Project, including
declaring the Borrower Payment Obligations to be immediately due and payable (including, without
limitation, the principal of, Prepayment Preriium, if any, and interest on and all other amounts due on the
Borrower Notes to be immediately due and payable), without notice or demand, and apply such payment
of the Borrower Payment Obligations in any manner and in any order determined by Funding Lender, in

Funding Lender's sole and absolute discretion; and upon any Event of Default described in paragraph (),

() or (i) of Section 8.1, the Borrower Payment Obligations shall become immediately due and payable,
without notice or demand, and the Borrower hereby cxpresbly waives any such notice or demand,
anything contained in any Borrower Loan Document to the contrary notwithstanding. Notwithstanding -
anything herein to the comtrary, enforcement of remedxes hereunder and under thc Fundmg Loan

Agreement shall be controlled by the Fundmg Lender S

Secuon 8. 2.2 Remedies Cumulahve Dpon the occurrence of an. Event of Default all

'_ '~ or any one or more of the nghts powers, privileges and other remedics ‘available to the Funding Lender
* against the Borrower under the Borrower Loan Doeumentb or at law or- m equlty may be exercised by the ~

" -Funding Lender, at any time and from time to time, whether or not all of any of the Borrower ‘Payment. -~
‘Obligations shall be declared due and payablc, and ‘whether ‘or not the F undmg Lender Shd.ll have
‘commenced any foreclosure procgeding or other action ‘for the -enforcement of its nghts and remedies -

_ ‘under. any of the. Borrower Loan Docuinents:’ Any such ‘actions taken: by the’ Fundmg Lcnder .shall be'j_':?:'. s

- cumulative and concurrent and may be pursued mdependently, singly,’ successwely, together or.otherwise,
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extent. permitted by law, without impairinig or otherwise affecting the other rights and remedies of the -
Funding Lender permitted by law, equity or contract or as set forth in the Borrower Loan Documents.
Without limiting the generality of the foregoing, the Borrower agrees that if an Event of Default is
_continuing, all Liens and other rights, remedies or pnwlegcs provided to the Funding Lender shall remain -
in full force and effect until they have exhausted all of its remedies, the Security Instrument has been
foreclosed, the Project has been sold and/or otherwise realized upon satisfaction of the Borrower Payment -
Obligations or the Borrower Payment Obligations has been paid.in full. To the-extent permitted by
applicable_law, nothing contained in any Borrower Loan Document shall be construed as requiring the
Funding Lender to resort to any portion of the Prbject for the satisfaction of any of the Borrower Payment
Obligations in preference or priority to any other portion, and the: Fundmg Lender may seek satisfaction
out 01 the Pro_]Lct or any part thereof, in its absolute dlscrctlon

_ Notw 1th>tand1ng any provision herein to the Lontrdry, the Govemmental Lender and the Funding
Lender agrees that any cure of any default made or tendered by the Equity Investor and/or the Special
Limited Partner shall be -deemed 10 be 2 cure by the Borrower and shall be accepted or rejected on the
. same basis as if made or tcndered bv the Borrower

: Sectlon 8.2.3 Delay No deldy or omission to exercise any remedy, right, power
accruing upon an Event of Default, or the granting of any indulgence or compromise by the Funding
Lender shall i 1mpalr any such remedy, right or power hereunder or be construed as a waiver thereof, but
any such remedy, right or power may be exercised from timé to time and as often as may be deemed
expedient. .A waiver of one Potential Default or Event of Default shall not be construed to be a waiver of
any subsequent Potential Default or Event of Default or to impair any remedy, right or power consequent
thereon. Notwithstanding any other provision of this Borrower Loan Agreement, the Funding Lender
reserves the right to seek a deficiency judgment or preserve a deficiency claim, in connection with the
foreclosure of the Security Instrument to the extent necessary to foreclose on the Project, the Rents, the
funds or any other collateral. :

Section 8.2.4  Set Off; Waiver of Set Off. Upon the occurrence of an Event of
Default, Funding Lender may, at any time and from time to time, without notice to Borrower or any other
Person (any such notice being expressly waived), set off and appropriate and apply (against and on
account of any obligations and liabilities of Botrower to Funding Lender arising under or connected with
this Borrower Loan Agreement and the other Borrower Loan Documents and the Funding Loan
Documents, 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 Borrower hereby grants to
Funding Lender, as security for the Borrower Payment Obligations, a security interest in, any and all
deposits (general or special, including but :not limited to Debt evidenced by certificates of deposit,
‘whether matured or unmatured, ‘but not including trust accounts) and .any other Debt at any ume held or
. owing by Fundmg Lender to or for the eredlt or the account of Borrow er. :

Sectlon 8 2 5 Assumptlon of Obhgatlons In the event that the Funding Lender or its
asslgnee ‘or designee shall beeome the legal or beneficial owner of the Project by foreclosure or deed in
lieu of foreclosure, such party shall succeed to the rights and the obligations of the Borrower under this
Botrower Loan Agreement, the Borrower Notes, the_._Regulatory Agreement, and any other Borrower
Loan Documents and Funding Loan Documents to which the Borrower is a party. Such assumption shall
¢ be effective from and aﬁer the effective date of such acqu1s1t1on and shall be made with the benefit of the .

<. limitations of hab;hty set foﬂh therem and wnhout any habﬂxty for the pnor ‘acts (or macuon) of the
1-.Borrower : AR . R . o .

Scctlons 2 6 Accounts Recelvable ‘;:Upon the occurTence of -an Event of Default:

Fundmg Lender sha]] have the nght to the extent perrmtted by law to 1mpound and take possessmn of o
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books, records, notes ard othér docurients evidencing Borrower's accounts, accouits receivable and other
claims for payment of money, arising in connection with the Project, and to make direct collectlons on
such accounts accounts recetvable and claims for the benefit of Pundmg Lender

Section 8.2.7 Defaulits under Other Documents. Funding Lender shall have the right
to cure any default under any of the Related Documents and the Subordlnate Loan Documents but shall
have no obligation to do so. :

Section 8.2.8 Abatement of stbursements Notw1thstand1ng any’ provmon to the
contrary herein or any of the other Borrower Loan Documents or the Funding Loan Documents, Funding
Lender's obligation to make further Disbursements shall abate (i) during the continuance of any Potential
Default, (ii) after any disclosure to Funding Lender of any fact or circumstance that, absent such -
disclosure, would cause any representation or warranty of Borrower to fail to be true and correct in all
material respects, unléss and until F unding Lender elects to permit further Disbursements notwnhstandmg,
such event or circumstance; and (111) upon the occurrence of any Event of Default. :

Section 8.2 9 Completion of Improvemcnts Upon the occurrence of any Event of
Default, Funding Lender shall have thie tight to caiise an independent contractof selected by Funding
Lender to enter into pessession of the Project and to perform any and all work and labor necessary for the
completion of the Project substantially in accordance with the Plans and Specifications, if any, and to
perform Borrower's obligations under this Borrower Loan Agreement. All sums expended by Funding
Lender for such purposes shall be deemed to have been disbursed to and borrowed by Borrower and shall
be secured by the Security Documents. : :

Section 8.2.10 Right to Directly Enforce. Notwithstanding any other provision hercof
to the contrary, the Funding Lender shall have the right to directly enforce all rights and remedies
hereunder with or without involvement of the Governmental Lender, provided that only the Governmental
Lender may enforce the Una%ngned Rights that exclusively benefit Governmental Lender and Funding
Lender "shall not impair Governmental Lender's ehforcement of such Unassigned Rights.
Notwithstanding the foregoing, the Governmental Lender and the Funding Lender shall have the right to
enforce all rights and remedies under Sections 5.14, 5.15 and 5.17, with or without involvement of the
other party. In the event that atiy of the provisions set forth in this Section 8.2.10 are incousistent with the
covenants, terms and conditions of the Security Instrument, the covenants, terms and conditions of the
Security Instrument shall prevail. '

~ Section 8.2_.1.1- Power of Attorney. Effective upon the occurrence of an Event of
Default, and continuing until and unless such Event of Default is cured or waived, Borrower hereby

constitutes and appoints Funding Lender; or an independent contractor selected by Funding Lender, as its - -

truc and-lawful attorney-in-fact with full power of substitution, for the purposes of completion of the
Project and performance of Borrower's obllgatlons under this Borrower Loan Agreement in the name of
Borrower, and hereby empowers said attorney-in-fact to. do-any or all of the following upon the
~occurrence and continnation of an Event of Défault (it being understood and agreed that said power of
attorney shall be deemed to be a power coupled with an interest which cannot be revoked until full
-payment and performance of all obligations under this Borrower Loan Agreement and the other Borrower -
Loan Documents and the Fundmg Loan Documents) ' : '

.(é). _ to use any of the funds of Borrower or General Partner mcludmg any balancc of

the Borrower Loan, as applicable, and any. funds- which ‘may be held by Funding Lender . for o

‘Borrower (mcludmg all funds'in all deposrt accounts in:
Lender a secunty mterest) for the purpose of effectl_'_

which Borrower has granted to Fundlng _
completlon of the constructlon or
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Cusonstig

"rehablhtahon as the case may be of the Improvements in the manner called for by the Plans and
: Specnﬁcatlons -

. (b) "to make such additions, changes and corrections in the Plans and Specifications
 as shall be necessary or -desirable to complete the Project in subatanually the manner
: contemplated by thc Plans and Spec1ﬁcat10ns -

(c)'_ 10 'employ any contractors, subcontractors,_ agents, architects and inspectors
required for said purposes; .

(d):  to employ attorneys to defend against attempts to interfere with the exercise of
power granted hereby, : :
() -~ to pay, settle or compromise all existing bms and claims whtch are or may be
liens agamst the Project, the Improvements or the Project, or may be necessary or desirable for
the completion of the construction or rehabilitation, as the case may be, of the Improvements, or
clearance of objectlons to or encumbrances on title;

o to execute all apphcat1ons and certificates in the ndmc of Borrowcr which may
be required by any other constructlon contract;

(g). to prosecu_te' and defend all actions or proceedings in connection with the Project .
and to take such action, require such performance and do any and every other act as is deemed
necessary with respect to the completion of the construction or rehabilitation, as the case may be,

. of the Improvements, which Borrower might do on its own behalf;

(h)  to lct new or additional contracts to the exient not prohibited by their existing
contracts; )

@) to employ watchmen and erect security fences to protect the Project from injury;
and ' '

) 'to take such action and require such performance as it deemns necessary undér any

of the bonds or insurance policies to be furnished hereunder, to make settlements and
compromises with the sureties or insurers thereunder, and in connection therewith to execute
inst_mments of release and satisfaction. :

It is the mtentmn of the- pdrtles hereto thal upon the occurrence and continuance of a an_Event of
Default, rights and remedies may be pursued pursuait to the terms of the Botrower Loan Documents and
the Funding Loan Documents.” The parties hereto acknowledge that, among the possible outcomes to the
pursuit of such remedles is the situation where the Funding Lender assignees. or designees become the
owner of the Project:and assume the obligations identified above, and the Borrower Notes, the Borrower

-Loan dnd the other Borrower Loan Documents and Fundmg Loan. Documents remain outqtandmg

[‘ ICLE IX
SPECIAI PROVISIONS

_ .__S__”ectitm 91 '_=Sa]e of Notes and Secondarv Market Transacnon

I Sectron 9.1. 1 Cooperatlon Sub_]ect to the restnctlons of Section 2. 4(b) of the Fundmg_ =
o Loan Ag,reement at the Fundmg Lenders or the Serv1cers request (to the extent not already requtred to. -




_ be provrded by the Borrower under this Borrower Loan Agreement) the Bon'ower shall use reasonable' _
‘efforts to satisfy the market standards to which the Funding Lender or the Servicer eustomanly adheres or
which may be teasonably requlred in the marketplace or by the Funding Lender or the Servicer in-
conriection with one or more sales or assignments of all or a portion of the Governmental Lender Notes
and the Funding Loan or part1c1pahons therein or securitizations of single or multi-class securities (the
© “Securities”) secured by or evidencing ownership interests in all or a portion of the Governmental Lender
Notes and the Funding Loan (each such sale, assignment and/or securitization, a “Secondary Market

-Transaction™); provided that neither the Borrower nor the Governmental Lender shall incur any third
party or other out-of-pocket costs and expenses in connection with a Secondary Market Transaction,
including the costs associated with the delivery of any Provided Information or any opinion required in
connection 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 limiting the generahty of the foregomg, the -

: Borrower shall, so long as the Borrower Loan is still outslandmo : :

(a) (i) provide such ﬁnancral and other 1nfon_nation_ with respect to the Borrower |
'Loan, and with respect to the Project, the Borrower, the Manager, the contractor of the Project or
the Borrower Controlling Entity, (ii) provide financial statements, audited, if available, relating to
the Project with customary disclaimers for any forward looking statements or lack of audit, and .
(iii), at the expense of the Funding Lender or the Servicer, perform or permit or cause to be
performed or permitted such site inspection, appraisals, surveys, market studies, environmental
reviews and reports (Phase I's and, if appropriate, Phase II's), engineering reports and other due
diligence investigations of the Project, as may be reasonably requested from time to time by the
Funding Lender or the Servicer or the Rating Agencies or as may be necessary or appropriate in
connection with a Secondary Market Transaction or Exchange Act requirements (the items
provided to the Funding Lender or the Servicer pursuant to this paragraph (a) being called the
“Provided Information™), together, if customary, with appropriate verification of and/or
consents to the Provided Information through letters of auditors or opinions of counsel of
independent attorneys acceptable to the Funding Lender or the Servicer and the Rating Agencies;

~(b) make such representations and warranties as of the closing date of any Secondary
Market Transaction with respect to the Project, the Borrower, the Borrower Loan Documents and
the Funding Loan Documents reasonably acceptable to the Funding Lender or the Servicer,
comsistent with the facts covered by such representations and warranties as they exist.on the date

_ thereof} and "

© execute such amendments (o the Borrower Loan Documeénts and the Funding
Loan Documents to accommodate such Secondary Market Transaction so long as- such
amendment does not affect the material economic terms of the Borrower Loan Documents and
the Funding Loan Documents and is not’ otherw1se adverse to Lhe Borrower inits reasonable
dlscretron : : :

Sectlon9 ] 2 Use of Informatlon The. Borrower understands that: cmam of the

) 'Provrded Information and-the required records may be included in disclosure documents in connection = ‘*.
. witha Secondary Market Transaction, mcludmg a prospectus or private placement memorandum (each;a -

“Secondary Market Dlsclosure Document”), or provided or made available to mvestors or prospective

.- investors in the Securities, the Rating- Agencies and service prov1ders or other parties rclating to the:: -
" . Secondary Market Transaction. In the event that the Secondary Market Disclosure Document is required
- to'be rev1sed the Borrower. shall cooperate, subject to Section 9.1.1(c) hereof, with the Fundmg Lender

) ‘and the Serv1cer in updatmg the Provided Informatron or requu*ed técords for inclusion or summary in the i
Secondary Market Disclosure Document ‘or for other use reasonably required in connection with a'
- Secondary Markct Transactron by provrdmg all reasonably requested current mformatlon per’cammg to thc .
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" ‘Borrower and the Project necessary to keep the Secondary Market Disclosure Document accurate and

complete in all material respects with respect to such matters. The Borrower hereby consents to any. and
all such d1sclosures of such mtormatlon

Sectmn 9. 1.3 . Borrower Obhgatlons Regardmo Secondary Market Disclosure
-Documents 1In connection with a Secondary Market Disclosure Document, the Borrower shall provide,
or in the case of a Borrower-engaged third party such as the Manager, cause it to provide, information
reasonably requested by the Funding Lender pertaining to the Borrower, the Project or such third party
{(and portions of any other sections reasonably requested by the Funding Lender pertaining to the
Borrower, the Project or the third party). The Borrower shall, if requested by the Funding Lender and the
Servicer, certify in writing that the Borrower has carefully examined those portions of such Secondary
. Market Disclosure' Document, pertaining to the Borrower, the Project or the Manager, and such portions
(and portions of any other sections reasonably requested and pertaining to the Borrower, the Project or the '
Manager) do nol conlain any-untrie statement of a material fact or omit to state a material fact necessary
in order to make the statements made, in‘the light of the circumstances under which they were made, not
- misleading; provided that the Borrower shall not be required to make any representations or warranties
regarding any Provided Information obtained from a third party except with respect to information it
_provided to such parties. Furthermore, the Borrower hereby indemnifies the Funding Lender, the -
Governmental Lender and the Servicer for any Liabilities to which any such parties may become subject
_to the extent such Liabilities arise out of or are based upon the use of the Provided Information in a
Secondary Market Disclosure Dociment; provided that the Borrowér shall not provide any
indemnification regarding any Provided Information obtained from uynrelated third parties except wnth'
" respect to information it provided to such parties.

Section 9.1.4 Borrower Indemnity Regarding Filings. In connection with filings
under the Exchange Act or the Securities Act, the Borrower shall (i) indemnify Funding Lender, the
Governmental Lender and the underwriter group for any securities (the “Underwriter Group”) and all
officials, employees and agents of any of them for any Liabilities to which Funding Lender, the Servicer
“or the Underwriter 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 Information of a material fact required to be stated
in the Provided Information in order to make the statements in the Provided Information, in the light of
the circumsiances under which they were made not misleading and (ii) reimburse the Funding Lender, the
Servicer, the Underwriter Group and other indemnified parties listed above for any legal or other
expenses reasonably incurred by the Funding Lender, the Servicer or the Underwriter Group in
connection with defending or investigating such Liabilities; provided that the Borrower shall not provide
~ any indemnification regarding any Provided Information obtained from unreldted third parties except with

. respect to 1nformat|on it prov1ded to quch pames

Secnon 9.1.5 lndemmf cation Procedure Promptly after receipt by -an mdemmﬁed
_ 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 Borrower, such indemnified party shall notify the
~ Borrower in writing of such commencement, but the omission to so notify the Borrower will not relieve
the Borrower from any liability that it may have:to any indemnified party ‘hereunder except to the extent -

" that failure’ to notify causes prej judice to the Borrower. In the event that any action is brought against any - .
indémnified party, and it ‘notifies the Borrower of the commencement thicreof, the Borrower will be - -

T _entltled Jomtly with any other .indemnifying party, to participate therein and,'to the extent that it (or they) =

~may elect by Written Not1ce delivered to the indemnified party promptly after 1 receiving the aforesaid

"_other expenses subsequcntly mcurred hy such mdemmﬁed party m connecnon w1th the defense thereof
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other than reasonable costs of investigation. No indemnified party shall settle or cor'npr\omise'anv claim ..
for which the Borrower may be liable hereunder without the pnor Written Conqent of the Borrower ' R

. Section 9.1.6 ~ Contribution. In order to provide for just and equltable contnbunon in ;'-
circumstances in which the mdemmty 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 action in respect thereof)

_ referred to therein which would -otherwise be indemnifiable' under Section 9.1.4 hereof, the Borrower
shall contribute to the amount paid or payable by the indemnified party as a result of such Liabilities (or-
action in respect thereof); provided, however, that no Person guilty of fraudulent misrepresentation
(within the meaning of Section 10(f) of the Securities Act) shall be entltled_to contribution from any.
Person not guilty of such fraudulent misrepresentation. In determining the amount of contribution to -
which the respective parties are entitled, the following factors shall be considered: (i) the indemnified
paities and the Borrower's relativé 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 circumstances: The parties hereto
hereby agree that it may not be equitable if the amount of such contribution were detcrmmcd by pro rata_

- orper caplta allocation. : : Lo

ARTICLEX
MISCELLANEOUS

K

_ Section 10.1. Notices. All notices, consents, approvals and requests required or permitted
‘hereunder or under any other Borrower Loan Document or Funding Loan Document (a ¢ notice”) shall be-
deemed to be given and made when delivered by hand, by recognized overnight delivery service,
confirmed facsimile transmission (provided any telecopy or other electronic transmission received by any
party after 4:00 p.m., local time, as evidenced by the time shown on such transmission, shall be deemed to
have been received the following Business Day), or five (5) calendar days after deposited in the United
States mail, registered or certified, postage prepaid, with return receipt requested, addressed as follows:.

If to the Borrower: Parkside Four Phase II, LP _
c/o Holsten Real Estate Development Corporation
1020 W. Montrose Avenue
Chicago, Iilinois 60613
Atin; Peter M. Holstén -
and:

c/o Cabrini Green LAC' Community Dcvelopment Corporatlon
460 West Division Street .
Chicago, Hlinois 60610 "
- : Attention: President-
and with a copy to: :
Applegate & Thorne-Thomsen, P.C:.
. 425 South Financial Place, Suite 1900

. Chicago, Illinois 60605
. -Attention: Nicole A. _Jac_k__son_ R

-7 and with a copy to:. - - R e Y
e S . Edwin F. Mandel-Legal Aid Clinic- "

. University of Chicago Law School © -
6020 South University Avenue -
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_ * Chicago, lllinois 60637
: Attentxon Jeff Leshe bsq
If to the Governmental Lender:. City of Chlcago '-
- ' : Department of Housing and Economic Development
'121 North .aSalle Street, Suite 1006
Chicago, lllinois 60602 -
. Attention: Commissioner, Department of Housing and -
. Economic Development :
Telephone: | (312)744-9476
-Facsimile (3 12). 742-227 i

and with a copy to: . City of ChJcago ' .
: ' - Office of Corporation Counbel
121.North LaSalle Street, Room 600
- Chicago, Illinois 60602
Attention: Fmance and Economic Development Division
Telephone: (312) 744-0200
Facsimile: - (312) 744-8538

and with a copy to: City of Chlcago
Office of the City Comptroller’ s Ofﬁce
121 North LaSalle Street, Suite 700
Chicago, Illinois 60602 '
Attention: City Comptroller
Telephone:  (312) 744-7106
Facsimile:  (312) 742-6544.

If to Funding I.ender: CIBC Bank USA

120 South LaSalle Street

Chicago, Illinois 60603

Attention: Cheryl Wilson, Managing Director
and '

Charity & Associates, P.C.

20 North Clark Street, Suite 1150
Chicago, llinois. 60602
Attention: }:lvm E. Chanty

If to the Funding Lender: Stratford Parkside Chlcago Investors L1m1ted Partnershlp
A " c/o Stratford Capital (xroup LLC - : :
" 100 Corporate Place, Sulte 404
Peabody, MA 01960 o St
Attentlon Asset Manaoement - Park51de Four Phase ]

- And to: T -I—Iolland&nght LLP
S o 10 St. James Ave., 11“'noor
.. Boston, MA02116 T
S :Attentlon JonalhanI SerIS Esq _

| _ .If to fhé _Spécial L:imi\t_éd
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~ Partner: - ... .. .Stratford SLP, Inc. .
R “"¢/o Stratford Capital Group LLC
' 1100 Corporate Place, Suite 404
Peabody, MA 01960 '
Attention: Asset Management — Parksrde Four Phase Il

And to: : ~ Holland & K.m'ght LLP
- 10 St. James Ave., 11* Floor
Boston, MA 02116
Attention: Jonathan I. Sirois, Esq. -

Any party may change such party's address for the notice or demands required under this Borrower Loan
Agreement by providing written notice of such change of address to the other pames by written notice as
provrded herein, :

- Section 10.2. Brokers and Financial Advisors. The Bofrower hereby represents that it has
dealt with no financial advisors, brokers, underwriters, placement agents, agents or finders in connection
with the Borrower Loan, other than those disclosed to the Funding Lender and whose fees shall be paid
by the Borrower pursuant to séparate agreements. The Borrower and the Funding Lender shall indemnify
and hold the other harmless from and against any and all claims, liabilities, costs and expenses of any
kind in any way relating to or arising from a claim by any Person 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 termination of this Borrower Loan Agreement and the
repayment of the Borrower Payment Obligations.

Section 10.3. Survival. This Borrower Loan Agreement and all covepants, agreements,
representations and warranties made herein and in the certificates delivered pursuant hereto shall survive
th¢ making by the Governmental Lender of the Borrower Loan and the execution and delivery to the
Governmental Lender of the Borrower Notes and the assignment of the Borrower Notes to the Funding
Lender, and shall continue in full force and effect so long as all or any of the Borrower Payment
Obligations is unpaid. All the Borrower's covenants and agreements in this Borrower Loan Agreement
shall intre to the benefit of the respective legal representatives, successors and assigns of the
Governmental Lender, the Funding Lender and the Servicer. '

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 Borrower to any portion of the
Borrower Payment Obligations. To the extent the Borrower makes a payment to the Governmental
Lender or the Servicer, or the Governmental Lender or the Servicer receives proceeds of any collateral,
which is.in whole or part subsequently invalidated, declared to be fraudulent or preferentral set aside or
required to be repaid to a trustee, recelver or any other party under any bankruptcy law, state or federal
law, common law or equltable cause, then, to the extent of such paymeérnt or proceeds received, the
‘Borrower Payment Obligations or part thereof intended to be satisfied shall be revived and continue’in
full force and effect, as if such payment or proceeds had not. been received by the Governmcntal Lender -
or the Serwcer . S :

, Section 10.5.. Waiver of Notice. - The Borrower shall not be entitled to any notices of any

- nature whatsocver from the Fundmg Lender or the Servicer except with respect to matters for which this .~

' Borrower Loan Agreement or any other Borrower Loan Document spcmﬁcally and expressly provides for . . o

' the giving of notice by the Funding Lender-or the 'Servicer, as the case may be, to the Borrower and ~ * -
except with rcspcct to ‘matters for whlch the Borrower is not, pursuant to appllcable Legal Requlrcments S

: perm;tted to waive the grvmg of notlce The Borrower hereby expressly warves the rlght to receive any _




' .'_notrce from the Fundmg Lender or the Servrcer as the case may be wrth respect to.any matter for whlch _
‘no Borrower Loan Document specifically and expressly provides for the gwmg of notice by the Fundmg '
Lender or the Servrcer to the Borrower. - :

Sectlon 10.6. Offsets Counterclaims and Defenses The Borrower hereby waives the right to
 assert a counterclaim, other than a compulsory counterclaim; in any action or proceeding brought against
it by the Funding Lender or the Servicer with respect to a Borrower Loan Payment. Any assignee of
_F.undmg Lender's interest in and to the Borrower Loan Documents or the Funding Loan Documents shall -
- take the same free and clear of all offsets, counterclaims or defenses that are unrelated to the Borrower
Loan Documents or the Funding Loan Documents which the Borrower may otherwise have against any
~ assignor of such documents, and no such unrelated offset, counterclaim or-defense shall be interposed or

_asserted by the Borrower in any action or proceeding brought by any such assignee upon such documents, -
-and any such right to interpose or assert any such unrelated offset counterclaim or dcfense in any such
_action or proceedmg is hereby expressly waived by the Borrower

Section 10.7. Publicity. The Funding Lender and the Servicer (and any affiliates of either
party) shall have the right to issue press reléases, advertisements and other promotional materials
_describing the Funding Lender's or'the Servicer's participation in the making of the Borrower Loan or the
Borrower Loan's iniclusion in any Secondary Market Transaction cffectuated by the Funding Lender or
the Servicer or one of its or their affiliates. All news releases, publicity or advertising by the Borrower or
- its Affiliates through any media intended to reach the general public, which refers to the Borrower Loan
Documents or the Funding Loan Documents, the Borrower Loan, the Funding Lender or the Servicer in a
Secondary Market Transaction, shall be subject to the prior Wntten Consent of the Funding Lender or the
_ Scn icer, as applicable.

.Section 10.8. Construction of Documents. The parties hereto acknowledge that they were
represented by counsel in connection with the negotiation and drafting of the Borrower Loan Documents
and the Funding Loan Documents and that the Borrower Loan Documents and the Funding Loan
Documents shall. not be subject to the principle of construing their meaning againsi{ the party that drafted
them. :

Scction 10.9.  No Third Paity Beneficiaries, The Borrower Loan Documents and the Funding
Loan Documents are solely for the benefit of the Governmental Lender, the Funding Lender, the Servicer
and the Borrower and, with respect to Sections 9.1.3 and 9.1.4 hereof, the Underwriter Group, and
nothing contained in any Borrower Loan Document shall be deemed to confer upon anyone other than the
Governmental Lender, the Funding Lender, the Servicer, and the Borrower any right to insist upon or to
enforce the performance or observance of any of the obl1g,at10ns contained therein.

_ Sectlon 10 10 " Assignment.  The Borrower Loan the Security Instrument, the Borrower Loan
. Documents and the Funding Loan Documents and all Funding Lender's rights, title, obhgatlons and
.. interests therein may be assigned by the Fundmg Lender, at any time in its sole discretion, whether by
operation of -law (pursuant to a merger or other successor in interest) or. otherwise. Upon such
assignment, all references to Funding Lender in- 'this Borrower Loan Agreement and in any Borrower

-’-.Loan Document shall be deemed to refer to such assignee or successor in interest and such assignee or -

* successor in interest shall thereafter stand in the place of the Funding Lender. Botrower shall accord full
-recogmtlon to.any such a551gnment ‘and all rights and remedies of Fuhding Lender in connéction with the

o interest so assroned shall be as fully enforceable by such assignee as they were by Fundlug Lender before

*'such assignment. " In’connection with any proposed-assignment, Funding Lender may disclose to-the

' proposed a551gnee any. mformauon that Borrower has dehvcred “or caused 1o be delrvcred to Fundmg:. : S
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Borrower Loan Agreement provided that such proposed asmgnee agrees to treat such information as

confidential. "The Botrower may not assign its rights, interests or.obligations under this. Bor rower Loan" -

Agreement or under any of the Borrower Loan Documents or Funding Loan Documents, or Borrower s .
interest in any moneys to be disbursed or advanced hereunder except only as may be exprc.ssly pemntted'
hereby. . S

Sectlon 10.11. [lntennonally Omltted]

Section 10.12. Governmental Lender, Funding Lender and Servrcer Not in Control No
Partnership. None of the covenants or other provisions contained in this Borrower Loan Agreement -
shall, or shall be deemed to, give the Governmental Lender, the Funding Lender or the Qervrcer the right

.or power to exercise control over the affairs or management of the Borrower, the power of the °

Governmental Lender, the Funding Lender and the Servicer being limited to the rights to exercisc the - -
-remedies referred to in the Borrower Loan Documents and the Funding Loan Documents. " The

relationship between the Borrower and the Governmental Lender, the Funding Lender and the Servicer is,
and at all times shall remain, solely that of debtor and creditor. No covenant or provision of the Borrower -
Loan Documents or the Funding Loan Documents is intended, nor shall it be deemed or construed, o
create a partnership, joint venture, agency or common interest in profits or income between the Borrower
and the Governmental Lender, the Funding Lender or the Servicer or to create an cquity in the Project in

the Governmental Lender, the Funding Lender or the Servicer. Neither the Governmental Lender, the -
Funding Lender nor the Servicer undertakes or assumes any responsibility or duty to the Borrower or to

any other person with respect to the Project or the Borrower Loan, except as expreqqu provided in the

Borrower Loan Documents or the Funding Loan Documents; and notwithstanding any other provision of
the Borrower Loan Documents and the Funding Loan Documents: (1) the Governmental Lender, the

Funding Lender and the Servicer are not, and shall not be construed as, a partper, 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 not intend to ever assume such status; (2) the Governmental Lender, the Funding Lender and the

Servicer shall in no event be liable for any the Borrower Payment Obligations, expenses or. losses

incurred or sustained by the Borrower; and (3) the Governmental Lender, the Funding Lender and the

Servicer shall not be deemed responsible for or a participant in any acts, omissions or decisions of the

Borrower, the Borrower Controlling Entities or its stockholders, members, or partners. The

" Governmental Lender, the Funding Lender and the Servicer and the Borrower disclaim any intention to

create any. partnership, joint venture, agency or common interest in profits or income berween.the

Governmental Lender, the Funding Lender, the. Servicer and the Borrower, or to create an equity. in the

" Project in the Fund_ing Lender or the Servicer, or any s'harin'g of liabilities, losscs, costs or expenses.

Section 10.13. Release The Borrower hereby acknowledges that it is executmg this Borrower: '

B Loan Agreement and each of thc Borrower Loan Documents and the Fundmg, Loan Documents to which

Section 10.14. Term of Borrower Loan Agreement Ihrs Bofrower Loan A«zreement shall be R,

in full force and effect until all payment obligations of the Borrower hereunder have been paid in full ‘and
the Borrower Loan and the l"undm0 Loan have been retired or the payment thereof has been provided for;
_except that on and afier: payment in full of the Borrower Notes, this Borrower Loan Agreement shall be
terminated, without further action by the parties hereto; provided, however, that.the obligations of the-
Borrower under Sections 5.11 (Govcrnmental Lender's Fees), 5.14 (Expenses), 515 (Indemnity), 9.1.3,
. 9.1.4,9.1.5,9.1.6 and-10.15" (Relmbursement of Expenses) hereof, as well as under Section 5.7 of the"“'
nC onstructlon Funding. Agreement shall survive the termination of th1s Borrower Loan Agreement
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:Qe:cﬁon 10.15. Reimbursement of Expenses. If, upon or after the occurrence of any Fvent of K

" Default or Potential Default, the Governmental Lender, the Funding Lender or the Serv1cer shall employ'_'

attorneys or incur other expenses for the enforcement of performance or observance of any obligation or
agreement on the part.of the Borrower contained herein, the Borrower will on demand therefor reimburse’

- the Governmental Lender the Fundmg Lender and the Servicer for fees of such attorneys and such other

expenses so incurred.

The Borrowcrs obh gation to pay the amounts required to be paid under t}nq Section 10.15 shall
be subordinate to its oobligations to make paymentq under the Borrower Notes..

Sectlon 10.16. Permitted Contests. Notwnthstandmg anythmo to the contrary contained in this
Borrower Loan Agreement, Borrower shall have the right to contest or object in good faith to any claim,

- demand, levy of assessment (other than in respect of Debt or Contractual Obligations of Borrower under
- any Borrower Loan Document or Related -Document) by appropnatc legal proceedings that are not

prejudicial to Funding Lender's rights, but this shall not be deemed or construed as in any way relieving,
modifying or providing any extension of time with respect to Borrower’s covenant to pay and comply -
with any such claim, demand, levy or assessment, unless Borrower shall have given prior Written Notice

~ to the Governmental Lender and the Funding Lender of Borrower’s intent to so contest or object thereto,

and unless. (i) Borrower has, in the Governmental Lender's and the Funding Lender's judgment, a

reasonable basis for such contest, (i) Borrower pays when due any portion of the claim, demand, levy or .

assessment to which Borrower does not object, (iii) Borrower demonstrates to Funding Lender's

- satisfaction that such legal proceedings shall conclusively operate to prevent enforcement prior to final

determination of such proceedings, (iv) Borrower furnishes 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 proceeding, which bond, surety, undertaking or other sccurity 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 against by the Title Company or

‘removed as a lien against the Project, (v) Borrower at all times prosecutes the confest with due diligence,

and (vi) Borrower pays, promptly following a determination of the amount of such claim, demand, levy or
assessment duc and owing by Borrower, the amount so determined to be due and owing by Borrower. In
the event that Borrower does not make, promptly following a determination of the amount of such claim,
demand, levy or assessment due and owing by Borrower, any payment required to be made pursuant to -
clause (vi) of the preceding sentence, an Event of Default shall have oceurred, and Funding Lender may
draw or realize upon any bond or other security delivered to Funding Lender in connection with the

contest by Borrower, in order to make such payment

Section 10. 17 . Funding Lender Approval of Instruments and Parties. All procecdmns taken

_in accordance with transactions provided for herein, and all surveys, appraisals and docuients required or _
contemplated by this Borrower Loan Agreement and the persons responsible for the execution and- - .
~ preparation thereof, shall be satisfactory to and subject to approval by Funding y Lender. Funding Lender's .

‘approval of any matter in connection with the Project shall be for the sole purpose of protecting the * -

~security and rights of Funding Lender. No such approval shall result in a waiver of any default of
~ “Borrower: In no event shall Fundmg Lender's approval be a representahon of any kind with rcgard to thc
: matter bemg approved : : :

. Sectlon 10. 18 Fundmg Lcnder Dctermmatlon of Facts Fundlng Lender shall at all tnncs be::.-'-
free to establish independently, to its reasonablc satisfaction, the existence or nonexistence of any. fact’ or»_ A
facts, the cx15tence or nonexxstence of wh1ch is a condmon of. thlS Borrower Loan Agreement R

Sectlon 10 19, Calendar Months Wlth respect to any payment or oblrgatron that is due’or"

_requrred to be- performed within a $pecified number of Calendar Months after a _specrﬁ_ed date, such -
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payment or obligation shall become due on the déy in the last of such specified nnrnber of :Calcndar-' '

Months that corresponds numerically to the date'so specified; provided, however, ‘that with respect to any. .

obligation as to which such specified date is the 29th, 30th or 31st day of any Calendar Month: if the ~

Calendar Month in which such payment or obligation would otherwise become due does not have'a
numerically correspondmg date, such obligation-shall become due on the first day of the next succeeding L
Calendar Morith. : '

Secnon 10.20. Determmatlons by Lender. Except to the extent expressly set forth in this
Borrower Loan Agreement to the contrary, in any instance where the consent or approval of the

- Governmental Lender and the Funding L.ender may be given or is tequired, or where any determination, .

judgment or decision is to be rendered by the Governmental Lender and the Funding Lender under this

~ Borrower Loan Agreement, the granting, withholding or denial of such consent or approval and the

rendering of such determination, judgment or decision shall be made or exercised by the Governmental.

.Lender and the Funding Lender, as applicable (or its desxgnated representatne) at us sole and excluswe o

- option and in its sole and absolute discretion.

Section 10.21. Governing Law. This ‘Borrower Loan Agreement shall be governed by and

“enforced in accordance with the laws of the State, without giving effect to the choice of law prmmples of

the State that would require the application of the laws of a Junsdlctlon other than the State

Section 10.22. Consent to Jurisdiction ‘and Venue. Borrower agrees that any controversy
arising under or in relation to this Borrower Loan Agreement shall be litigated exclusively in the State.
The state and federal courts and authorities with jurisdiction in the State shall have exclusive jurisdiction
over all controversies which shall arise under or in relation to this Borrower Loan Agreement. Borrower
irrevocably consents to service, jurisdiction, and venue of such courts for any such litigation and waives
any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwise.
However, nothing herein is intended to limit Beneficiary Parties' right to 'bring any suit, action or

" proceeding relating to matters arising under this Borrower Loan Agreement agdmst Borrower or any of

Borrower's assets in any court of any other jurisdiction.

Section 10.23. Successors and Assigns. This Borrower Loan Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective heirs, legal representatives,
successors, suceessors-in-interest and assigns, as appropriate. The terms used-to designate-any of the
parties herein shall be deemed 10 include the heirs, legal representatives, successors, successors-in-interest
and assigns, as appropriate, of such parties, References to a “person”™ or “persons” shall be deemed to

. include mdl\nduals and entities.

Section 10.24, Severabllltv The invalidity, 1llcgahtv or unentorceablllty of any pr0v151on oi
this Borrower Loan Agreement shall not affect the validity, legahty or: enforce'lbllny of dny other

' prov1s1on and all other prov151ons shall remain in full fi orce and effect

' Section 10, 25 Entn‘e Agreement; Amendment and Walver This Borrower Loan Agreement._f e

" contains the complete and.entire understanding, of the parties with respect to the matters covered. This'

‘Borrower Loan Agreement may not be amended, modified or. changed, nor shall any waiver of any

-, ‘provision “hereof be -effective, except by a wrltten ‘instrument. signed by the pany agamst whom'..;f
S .enforcement of the waiver, amendment, change, or modification is sought, and then only to the extent set.
= forth in that instrument. No specific waiver of any of the terms of this Borrower Loan ‘Agreement shall be -

. -_";consxdered as a general waiver. Without limiting the generality of the foregomg, no Disbursement shall
- constitute a waiver of afiy condltlons to the Governiméntal Lender's or the Funding_ Lender's obhoanon t
make further Disbursements nor, in.the event Borrower is unable to satisfy. any such conditions, shall any

= _such waiver havc the effect of precludmg the Governmental Lender or the Fundmg Lendcr from
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thereafter declarmg such mab111ty to constxtute a Potentlal Default or Evcnl of Default under thls
Borrower Loan Agreement. . : : -

Section 10.26. Counterparts: This Borrower Loan Agreement ‘may be executed in multiple B
counterparts, each of which shall constitute- an ongmal document and all of -which together shall
constitute one agreement.’

Section 10. 27 Captions. The captions of the sections of this Borrower Loan Agreement are for
convenience only and shall be disregarded in conslrumg this Borrower Loan Agru,ment

Section 10.28. Servicer. Borrower hereby acknowledges and agrees that, pursu'mt to the terms
~ of Section 9.27 of the Construction Funding Agreement: (a) from time to time, the Governmental Lender
or the Funding Lender may-appoint a servicer to -collect payments, €scrows and deposrts' to give and to
receive notices under the Borrower Notes, this Borrower Loan Agreement or the other Borrower Loan
‘Documents, and to otherwise service the Borrower Loan and (b) untess Borrower receives Writtén Notice
from the Governmental Lender or the Funding Lender to the contrary, any action or right which shall or
may be taken orexercised by the Governmental Lender or the Funding [ ender may be taken or exerc1sed
“by such semcer with the same force and effect. :

Section 10.29. Beneficiary Parties as Third Party Benef" iciary. Each of the Beneﬁc1ary
Parties shall be a third party beneficiary of this Borrower Loan Agreement for all purposes

Sectlon 10.30. Waiver of 'Inal by Jury. TO THE MAXIMUM EXTENT PERMITTED
UNDER APPLICABLE LAW, EACH OF BORROWER AND THE BENEFICIARY PARTIES
(A) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY
ISSUE ARISING OUT OF THIS BORROWER LOAN AGREEMENT OR THE RELATIONSHIP
BETWEEN THE PARTIES THAT IS TRIABLE 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 VOLUNTARILY WITH
THE BENEFIT OF COMPETENT LEGAL COUNSEL.

Sectlon 10.31. Time of the Essence. Time is of the essence thh respect to this Borrower Loan .
Aoreement

Section 10.32. Modifications. Modifications (if any) to this Borrower Loan Agreement -
(“Modifications™) are set forth on Exhibit A attached to Llns Borrower Loan Agreement In the event of a
Transfer under the terms of the Construction Fundms., Agreement some or all:of the Mod1ﬁcat1ons to this
Borrower Loan Agreement may be modified or rendered void by the ‘Governimental Lender or the
Funding Lender at its optlon by notice to Borrower. or such trdnsferee There are no Modlﬁcatlons to this’

~ Borrower Loan Agreement.

‘Section 10, 33 Reference Date. This Borrower Lo*m Agrc.emcnt is dated for rcfcrence purposcs S

| only as of the first day of January, 2020, and will not be effectlve and blndlng on the partles hereto unless‘
and unt11 the: Closmg Date (as defined hercin) oceurs. el T




| ~ ARTICLE X1
LIMITATIONS ON LIABILITY

- Section 11.1. leltahon on Llablhtv Notwrthstandrng ‘anything to the contrary herein, the -
liability of the Borrower hereunder and under the other Borrower Loan Documents and the Fundlno Loan
Documents shall be lumted to the extent set forth in the Borrower Notes.

Section 11.2. Limitation on Llabrllty of Governmental Lender The Funding Loan, and
interest thereon, are special, limited obligations of the Governmental Lender, payable solely from the
Security pledged under the Funding Loan Agreement. The Funding Loan'is not-a general indebtedness 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
personal 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 prinéipal and interest on the
~ Funding Loan, and the Funding Loan is Jpayablc from no sourcc other than the Security, and are special,
limited obligations of the Governmental Lender, payable solely out of the 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 Governmental Lender pursuant to the exercise or enforcement of
Unassigned Rights). No holder of the Funding Loan or any interest thérein has the right to compel any
cxercise of the taxing power of the State, the Governmental Lender of any other political subdivision
thereof to pay the Tundrng Loan or the interest thereon

- No recourse shall be had for the payment of the principal of, premium, if any, or the
interest on the Funding Loan or for any claim based thereon or any obligation, covenant or agreement in
this Funding Loan Agreement against any official of the Governmental Lender, or any official, officer,
agent, employee or independent contractor of the Governmental Lender or any person executing this
Borrower Loan Agreement. No covenant, stipulation, promise, agreement or obligation contained in this
Borrower Loan Agreement or any other document executed in connection 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 his or her individual capacity and neither any official of the
Governmental Lender nor any officers executing this Borrower Loan Agreement shall be liable personally
or be subject to any personal liability or accountability by reason of this Borrower Loan Agreement.

Section 11.3. Waiver of Personal Liability. No meniber, officer, agent or employee of the
Governmental Lender or any director, officer, agent or employee of the Governmental Lender shall be
individually or personally liable for the payment 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 or’
-accountability by reason of the execution and delivery of this Borrower Loan Agreement; but nothing
herein contained shall relieve any such member, director, officer, agent or employee from the .

performanee of any official duty provrded by law or by th.lS Borrower Loan Agreement '

Section 11.4. Lumtatwn on Lrabllrty of F undmg Lender s Ofﬁcers, Employees, Etc _

(@ Borrower assumes all risks of the d(.lb or ormssrons of the Governmental Lender
and the Funding Lender (except to the .extent ‘that such -acts or’ Jomissions constitute gross -
~ negligence or willful misconduct),. provrdcd however, this assumptlon is oot mtcndcd to, and -

shall not, preclude Borrower from pursuing such rights and remedies as it may-have agamst the 750 e
" ... Governmental Lender and the Funding Lender at law or under ‘any other agreement None'of . /.

- Goverimental ‘Lender ‘and the :Funding Lendér; not ‘the ‘other’ Beneficiary Parties or their
' -respecuve officers, directors, employees or agents shall be liable or responsrble for (i) for any acts

or omissions of the Governmental Lender and the Fundmg Lender or (11) the vahdlty, suﬂ1o1cncy"' o )
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_or genumeness of any documcnts or endorbcmenls even if such documents should in fact prove
to be in any or'all respects mvahd insufficient, fraudulent or forged. In furtherance and not in
limitation of the foregoing, the Governrnental Lender and the Funding Lender may accept
documents that appear on their face to be in order, without respons1b111ty for further investigation,
regardless of any notice or mformatron to the contrary, unless acceptance in lighit of such notice
or information constitutes gross negligence or willful mlsconduct on the part of the Govemmental
Lender and the Fundmg Lender. :

(b) . None of the Governmental Lender the Funding Lender the other Beneficiary
Parties or any of their respective officers, directors, employees or agents shall be liable to any
contractor, subcontractor, supplier, laborer, architect, engineer or any other party for services
performed or materials supplied in connection with the Project. The Governmental Lender and
the Funding Lender shall not.be liable for any debts or claims accruing in favor of any such
‘parties against Borrower ot others or against the Project. Borrower is not and shall not be an -
~ agent of the Governmental Lender and the Funding Lender for any purpose. Neither the
Governmental Lender nor the Funding Lender is a joint venture partner with Borrower in any
manner whatsoever. Prior to default by Borrower under this Borrower Loan Agreement and the
exercise of remedies .g_ranted herein, the Governmental Lender and the Funding Lender shall not
be deemed to be-in privity of contract with any contractor or provider of services to the Project,
nor shall any payment of funds directly to a contractor, subcontractor or provider of services be
deemed to 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 Borrower Loan Agreement shall be narrowly
construed to cover only the parties and facts identified in any written approval or, if not in
writing, such approvals shall be solely for the benefit of Borrower.

(c) Any obligation or liability whatsoever of the Governmental Lender and the
Funding Lender that may arise at any time under this Borrower Loan Agreement or any other
Borrower Loan Document shall be satisfied, if 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 Project or any of the Governmental Lender's or the Funding Lender's
shareholders (if any), directors, officers, employees or agents, regardless of whether such
obligation or liability is in the nature of contract, tort or otherwise.

Section 11.5.  Delivery of Reports, Etc. The delivery of reports, information and documents
to the Governmental Lender and the Funding Lender as provided herein is for informational purposes
only and the Governmental Lender’s and the Funding Lender's receipt’ of such shall not constitute
constructive knowledge of any information confained therein or determinable from information contained
therein. The Governmental f,endcr 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 lmphed in this

- Borrower Loan Agreement agamst the Govemmental Lendur and lhe Fundmg Lender.

[Remamdcr of Page Intenuonally Left Blank]
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_ IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Borrower
Loan Agreement or caused this Borrower Loan Agreement to be duly executed and delivered by its
authorized representative as of the date first set forth above. The undersigned mtends that this mstrument
shall be deemed to be signed and delivered as a sealed mstrument

BORRO\VER

PARKSIDE FOUR PHASE 1L, LP;
an lllinois limited pdrtnershlp

By: PARKSIDE FOUR 11, LLC, . _
an [llinois limited liability company
Its general partner. . -

By: Parkside Associates, LLC,
- anlllinois limited llabxhty company,
its sole member’ ’

By: Holsten Real Estate Development Corporation,
an fllinois corporauon -~ /

amembg - [
N 1

Name: Peter M. Holsten
Title:  President

By: Cabrini Green LAC Community Development
Corporation, an Illincis not-for- proﬂt
corporation, a member

i

'7),4;_.,# L

9

By:

Name: Carol Steele
Title:  President

(signatures follow on-subsequent page)

* Signature Page to Borrower Loan Agreement.




i .[SEAL]' |

" Attest: ey

/|

[ )L

 GOVERNMENTAL LENDER: |
CITY OF CHICAGO

ff

| M- -
o A BT

Name_ Jum:c Huan‘T Bennett
Title: Chief Fmanc_lg_l Officer

\/'%
Q)”f

Vame Andrea M. Valencia
Title:

City Clerk.

" Signaturs Page to Borsower Loan Agreement




_ Agreed to and A.cknowledgcd by

FUN DIVG LENDER:

CIBC BANK CSA

s

_Ndmef‘,é{é ,{\‘{1 M««Ski‘/

Tltle A (} e




" EXHIBIT A - SECTION 10.32 MODIFICATIONS

NONE -
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ExuiBiT D

BORROWER NOTES



PROMISSORY NOTE-BORROWER LOAN
(SERIES 2020A)

$1 4,299,776.00 January 29, 2020

FOR VALUE RECEIVED, PARKSIDE FOUR PHASE 11, LP, an lilinois limited partnership
(“Borrower™), hereby promises to 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 of the
State 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 of all principal advanced against this Note, if that amount is less), together with
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 reférred to sometimes as the “Loan.”

The Loan evidenced by this Note is made pursuant to, and is governed by, (a) that certain
Borrower Loan Agreement, dated as of January 1, 2020 (as the same may from time to time be amended,
restated, modified or supplemented, the “Loan Agreement”), by and between the Lender and the -
Borrower, and contemporancously 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 herewith, and (b) that certain Construction |
Funding Agreement, dated as of January 24, 2020 (as the same may from time to time be amended,
restated, modified or supplemented, the “Construction Funding Agreement”), between the Borrower and
the Fundi ing Lender. ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED IN THIS NOTE SHALL HAVE THE
MEANINGS ASSIGNED TO SUCH TERMS IN THE LOAN AGREEMENT." '

Section 1. Definitions. The following defined terms shall have the meanings assigned;

“Adjusted Base Rate” shall mean the rate per annum equal to the Base Rate plus; one half percent
(0.5%) ' '

"Adjusted LIBO Rate" shall mean, for any Interest Period for any LIBO Rate Loan, a rate per
annum equal to two and thirty-five hundredths percent (2.35%) (as may be adjusted in accordance \V]th
Section 5) plus the LIBO Rate for such Interest Period.

"Base Rate" shall mean the greater of (a) the Prime Rate and (b) the Federal Funds Rate plus one-
half of one percent (0.50%).

"Base Rate Loan" shall.mean any portion of the outstanding principal amount of the Loan that is
bearing interest at the Adjusted Base Rate. :

the Clncago: lllmons oﬂ"ces of commelcml banl\> are open to the pLIb]lC Ior canymg on subslantlally all of
. Lender's business functions, provided, however, that when used in the definition of Interest Period or
Interest Rate Determination Date. or when otherwise used in connection with a rate determination,

borrowing or payment in respect of a LIBO Rate Loan, the term "Business Day" shall also exclude any
day on which banks in London. England are not open for dealings in deposits of Dollars in the London
interbank market. Unless specifically referenced in this Note as a Business Day, all references to "days"

shall be to calendar days.
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“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 administration,
Jinterpretation, implementation or application thereof by any Governmental 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 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 1II, shall in each case be deemed to bec a “Change in Law,” regardless of the date
enacted, adopted, 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 FFederal Reserve Bank of New York based on
such day’s Federal funds transactions by depositary institutions (as determined in such manner as the
Federal 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 rate and (b) 0%, or, if such rate is not so published for any day which is a Business Day, the rate
determined by Lender in its discretion. Lender's determination uf such rate shall be binding and

conclusive absent manifest error.

“Governmental Authority™ means the government of the United States or any other nation, or of
any political subdivision thereof, whether state or local, and any. agency, authority, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government (including any supra-
national bodies such as the European Union or the European Central Bank).

QiCs S oodl H 1, ite S

"Interest Period" shall mean, as to any LIBO Rate Loan, the period commencing on the date such
Loan is borrowed or continued and ending on the date one (1) month'thereafter, provided that:

(a) if any Interest Period would otherwise end on a day that is not a Business Day,
such Interest Period shall be extended to 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 that begins on a day for which there is no numerically
corresponding day in the calendar month at the end of such 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 that the first Interest Period under this
Agreement with respect to each disbursement of a LIBO Rate Loan be a penod less than one (1)
month (as determined by Lender).

"Interest Rate Determination Date" shall mean, for the initial disbursement of the Loan, the date of
such disbursement. and for all other purposes, the second (2"%) Business Day prior to the continuation of a
LIBO Rate Loan.

“Law™ or “Laws™ means. collectively, all international, foreign, Federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or
authorities. including the interpretation or administration thereof by any Governmental Authority charged
with the enforcement, interpretation or administration thereof, and all applicable administrative orders,



directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental
Authority, in each case whether or not having the force of law. With respect to Borrower and the Property,
“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, the Flood Insurance Laws, the Fedéral Architectural Barriers
Act (42 U.S.C. § 4151 et seq.), the Fair Housing Amendments Act of 1988 (42 U.S.C. § 3601 et seq.), the
Americans With Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), 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 thercof, a variable rate of
interest equal to, at Lender's election (a) (i) the rate described as the "London Interbank Offercd Rate" for
the applicable Interest Period in the Money Rates section of The Wall Street 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 Interest Period based upon the information presented in the Bloomberg Financial Markets
system (or other 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 the then stated maximum reserve percentage for determining
reserves to be maintained by member banks of the Federal Reserve System for Eurocurrency funding or
liabilities as defined in Regulation D (or any successor category of liabilities under Regulation D). If the
Bloomberg Financial Markets system or The Wall Street Journal ceases to provide such quotes or a-
Governmental Authority having jurisdiction over Lender has made a public statement identifying -a
specific date after which the LIBO Rate shall no longer be made available or used for determining the
interest rate of loans and such date has occurred, the LIBO Successor Rate may be used by Lender. If on
any date of determination (a) more than one "London Interbank Offered Rate" for the applicable Interest
Period is published in The Wall Street Journal, or (b) more than one London interbank offered rate for the
applicable Interest 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 used for such
day. Lendecr's determination of the LIBO Rate shall be conclusive, absent manifest error and shall remain
fixed during such Interest Period.

“LIBO Rate Loan” shall mean a Loan that initially bears interest at the AdJustcd 1.IBO Rate.
The Loan, including all advances, is a LIBO Rate Loan. '

“Prime Rate™ means a rate set by Lender based upon various factors including Lender’s costs and
desired return, general economic conditions and other factors, and is used as a reference point for pricing
some loans, which may be priced at, above, or below such announced rate. Any change in such Prime’
Rate announced by Lender shall take effect at the opening of business on the day spucnlled in the public
announcement of such change.

Section 2. Pavment Schedule and Maturity Date. Prior to maturity, accrued and unpaid
‘interest shall be calculated to the last 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 of this Note then unpaid, together with all accrued and unpaid interest and all other
amounts payable hereunder and under the other Loan Documents (as hereinafier defined), shall be due
and payable in full on January 27. 2023 (the ~“Maturity Date™).

Section 3. Security: Loan Documents. The security for this Note includes a Leasehold and
Fee Construction Mortgage, Security Agreement. Assignment of Leases and Rents and Fixture Filing (as the
same may from time to time be amended. restated. modified or supplemented, the “Morteage™) of even date




herewith from Borrower to Lender, conveying and encumbering certain real and personal property more
particularly described therein (the “Property™). This Note, the Mortgage, the Loan Agreement, the
Construction Funding Agreement and all other documents now or hereafter securing, guaranteeing or
executed in connection with 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 Document”

and together the “Loan Documents.”

Section 4. Interest Rate.

" The unpaid principal balance of this Note from day to day outstanding which is not past due, shall
bear interest at a fluctuating rate of interest per annum equal to the applicable Adjusted LIBO, subject to
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 results in more fees or interest, as applicable, being paid than if
computed on the basis of a 365-day year).

Section 5. Effect of Benchmark Transition Event.

er Loan bocumem upon the occurrence ofa ue.nchmm K nalmuon Ewnt or an Early Opt-,n Elcction,
as apphcable Lender (without, except as specifically provided in the two following sentences, any action
or consent by Borrower) may amend this Note to replace the LIBO Rate with a Benchmark Replacement.
Any such amendment with respect to a Benchmark Transition Event will become effective at 5:00 p.m.
{Chicago time) on the fifth (5th) Business Day after Lender has posted such proposed amendment to
Borrower. Any such amendment with respect to an Early Opt-in Election will become effective on the
date 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 Event” will occur prior to the applicable Benchmark Transition Start Date. Any
Benchmark Replacement selected by Lender hereunder shall be consistent with the Benchmark
Replacement selected by Lender for other LIBO Rate Loans of comparable size and type made by
Lender.

(b) Benchmark Replacement _Conforming Changes. In connection with the
implementation of a Benchmark Replacement, Lender will have the right to make Benchmark
chlacement Conforming Chariges from time to time and, not\\'lthstdndmg anything to the contrary
herein or in any other Loan Document, any amendments implementing such Benchmark Rr‘placemem
Conforming Changes will become effective without any further action or consent of Borrower.

(¢) 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 related Benchmark Replacement Date and Benchmark Transition Start Date, (ii) the
implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark Replacement
Conforming Changes and (iv) the commencement or conclusion of any Benchmark Unavailability Period.
Any -determination, decision or election that may be made by Lender pursuant to this Section titled
“Effect of Benchmark Transition Event,” including any determination with respect to a tenor, rate or
adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to
take or refrain from taking any action. will be conclusive and binding absent manifest error and may be
made in Lender’s sole discretion and without consent {from Borrower, except, in each case, as expressly
required pursuant to this Section titled “Effect of Benchmark Transition Event.”

(d) Benchmark Unavailability Period. Upon Borrower’s receipt of notice of the
commencement of a Benchmark Unavailabilits 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. :

Event”:

(e) Certain Defined Terms. As used in this Section titled “Effect of Benchmark Transition

“Benchmark Replacement” means the sum of: '(a) the alternate benchmark rate (which

may include Term SOFR) that has been selected by Lender giving due consideration to
(1) 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 the
LIBO Rate for U.S. dollar-denominated syndicated credit facilities and (b) the
Benchmark Replacement Adjustment.

“Benchmark Replacement Adjustment” 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 determining such spread
adjustment, (which may be a positive or negative value or zero) that has been selected by
Lender giving due consideration to (i) any selection or recommendation of a spread
adjustment, or method for calculating or determining such spread adjustment, for the

by the Relevant Governmental Body or (ii) any cvolving or then-prevailing market
convention for determining a spread adjustment, or method for calculating or determining
such spread adjustment, for the replacement of the LIBO Rate with the applicable
Unadjusted Benchmark Replacement for U.S. dollar-denominated syndicated credit

facilities at such time.

“Benchmark Replacement Conforming Changes” mecans, with respect to any Benchmark

- Replacement, any technical, administrative or operational changes (including changes to

the definition of “Interest Period,” timing and frequency of determining rates and making
payments of interest and other administrative matters) that Lender decides may be
appropriate to reflect the adoption and implementation of such Benchmark Replacement

“and to permit the administration thereof by Lender in a manner substantially consistent

with market practice (or, if Lender decides that adoption of any portion of such market
practice is not administratively feasible or if Lender determines that no market practice
for the administration of the Benchmark Replacement exists, in such other manner of
administration as Lender decides 1s reasonably  necessary in connection with the
administration of this Agreement).

“Benchmark Replacement Date™ means the earlier to occur of the following events with
respect to the LIBO Rate:

(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition
Event,” the later of (a) the date of the public statement or publication of
information referenced therein and (b) the date on which the administrator .
of the LIBO Rate permanently or indefinitely ceases to provide the LIBO
Rate: or

(2) in the case of clavse (3) of the definition of “Benchmark Transition Event,”
the date of the public statement or publication of information referenced

therein.



“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 information by or on behalf of the
administrator of the LIBO Rate announcing that such administrator has
ceased or will cease to provide the LIBO Rate, permanently or indefinitely,
provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide the LIBO Rate;

(2) a public statement or publication of information by the regulatory supervisor
for the administrator of the 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 court or an entity with similar insolvency or resolution
authority over the administrator for the LIBO Rate, which states that the
administrator of the LIBO Rate has ceased or will cease to provide the
LIBO Rate permanently or indefinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will
continue to provide the LIBO Rate; or

(3) a public statement or publication of information by the regulatory supervisor
for the administrator of the LIBO Rate announcing that the LIBO Rate is no
longer representative.

“Benchmark Transition Start Date” means (a) in the case of a Benchmark 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 90th day prior to the expected date ol such event as of such public
statement or publication of information (or if the expected date of such prospective event
is fewer than 90 days after such statement or publication, the date 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 3enchmark Transition Event and its
- related Benchmark Replacement Date have occurred with respect to the LIBO Rate and
solely to the extent that the LIBO Rate has not been replaced with a Benchmark
Replacement, the period (x) ‘beginning at the time that such Benchmark Replacement
Date has occurred if, at such time. no Benchmark Replacement has replaced the LIBO
Rate for all purposes hereunder in accordance with the Section titled “Effect of
Benchmark Transition Event” and (v) ending at the time that a Benchmark Replacement
has replaced the LIBO Rate for all purposes hereunder pursuant to the Section titled
“Effect of Benchmark Transition Event.” ) :

“Earlv Opt-in Election” means the occurrence of: (1) a determination by Lender or (2) a
notification by Borrower to Lender, that U.S. dollar-denominated syndicated credit
facilities being executed at such time, or that include language similar to that contained in
this Section titled “Effect of Benchmark Transition Event,” are being executed or
amended. as applicable. to incorporate or adopt a new benchmark interest rate to replace




tlie_LlBO 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 New 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 to any day means the secured overnight financing rate published for
such day by the Federal Reserve Bank of New York, as the administrator of the
benchmark, (or a successor admlmstratox) on the Federal Reserve Bank of New York’s
Website.

“Term SOFR”™ means the forward-looking term rate based on SOI'R that has been
selected or recommended by the Relevant Governmental Body.

“Unadjusted Benchmark Replacement”™ means the Benchmark Replacement excluding the
Benchmark Replacement Adjustment. -

Section 6.. Prepayment. Borrower may prepay the principal balance of this Note, in full at
any time or in part from time to time, without fee, premium or penalty.

Section 7. Late Charges. If Rorrower shall fail to make any payment under the terms of this
Note (other than the payment due at maturity) within 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%) of the amount of such
payment. Such fifteen (15) day period shall not be construed as in any way extending the due date of any
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 to any fees and charges of any agents or attorneys which
Lender may employ upon the accurrence of an Event of Default, whether authorized herein or by Law.

Section 8. Default Rate. After the occurrence of an Event of Default (including the expiration
of any 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 Note by three hundred (300)
basis points above the rate of interest otherwise applicable (the “Default Rate™), lndependenl of whether
Lender elects to accelerate the outstanding principal balance of this Note.

Section 9. Increased Costs. If any Change in Law shall:

(a) impose, modify or deem applicable any reserve, special deposit, compulsory loan,
insurance charge or similar requirement against assets of, deposits with or for the account of, or credit
extended by, Lender (which shall include, for purposes of this Section, any corporation controlling
Lender) (excluding any reserve 1cqunemcm already reflected in the calculation of the interest rate in this
Note);

(b) subject Lender to any taxes (other than taxes imposed on or measured by net income,
however denominated, franchise taxes or branch profits taxes) on its loans, loan principal, letters of credit,
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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 other condition, cost or
expense affecting this Note or any outstanding amount of the 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 to reduce the amount of any sum received or receivable by Lender hereunder
(whether of principal, interest or any other amount) then, within ten (10) days after request by Lender,
Borrower will pay to Lender such additional amount or amounts as will compensate Lender for such
additional costs incurred or reduction suffered. Such additional costs and/or reduction shall be allocated
to this Note or any outstanding amount of the Loan as determined by Lender, using any reasonable
method. No fajlure by Lender to immediately demand payment of any amounts hereunder shall constitute
a waiver of Lender’s right to demand payment of such 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) months before Lender’s request for compensation hereunder,
provided that if the applicable Change in Law is retroactive, the nine (9)-month period will be extended to
include the period of retroactive effect thercof. Nothing herein contained shall be construed or shall
operate to require Borrower to pay any intercst, 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 that any Change in Law affecting Lender,
regarding capital or liquidity requirements has or would have the effect of reducing the rate of return on
Lender’s capital, as allocated 1o this Note or the Loan, or to Lender’s commitments under this Note or the
Loan, to a level below that which Lender could have achieved but for such Change in Law (taking into
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 amount or amounts as will
compensate Lender for any such reduction suffered. The allocation shall be made as determined by
Lender, using any reasonable method. No.failure by l.ender to immediately demand payment of any
amounts hereunder shall constitute a waiver of Lender’s right to demand payment of such amounts at any
subsequent time. Notwithstanding the foregoing, Borrower will not be required to 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 if the applicable Change in Law is retroactive, the nine
(9)-month period will be extended to include the period of retroactive effect thereof. Nothing herein
contained shall be construed or shall operate to require Borrower to pay any interest, fees, costs or
charges greater than is permitted by applicable Law. ' :

Section 11.  Certain Provisions Resarding Payments. All payments made under this Note shall be
applicd, to the extent thereof, to-late charges, to accrued but unpaid interest (including interest at the
Default Rate), to unpaid principal. and to any other sums due and unpaid to Lender under the Loan
Documents, int such manner and order as Lender may elect in its sole discretion, any instructions from
Borrower or anyone else 10 the contrary nolwithstanding. Remittances shall be made without offset,
demand, counterclaim, deduction, or recoupment (each of which is hereby waived) and shall be accepted
subject to the condition that any check or draft may beé handled for collection in accordance with the practice
of the collecting bank or banks. Acceptance by Lender of any payment in an amount less than the amount
then due on any indebtedness shall be deemed an acceptance on account only, notwithstanding any notation
on ‘or accompanying such partial payment to the contrary, and shall not in any way (a) waive or excuse the
existence of an Event of Default (as hereinalier defined). (b) waive, impair or extinguish any right or
remedy avatlable to Lender hereunder or under the other Loan Documents, or (¢} waive the requirement of
punctual pavment and performance or constitute a novation in any respect. Payments received after 2:00
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. p.m. shall be deemed to be received on, and shall be posted as of, the following Business Day. Whenever
any payment under this Note 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.

. Section 12.  Events of Default. The occurrence of any one or more of the following shall -
constitute an “Event of Default” under this Note:

(a) Borrower fails to pay when and as due and payable any amounts payable by Borrower to
Lender under the terms of this Note.

(b) Any covenant, agreement or condition in this Note is not fully and tlmely performed,
observed or kept, subject to any applicable grace or cure period.

- (c) An Event of Default (as defined or otherwise described therein) occurs under any of the
. Loan Documents other than this Note (subject to any applicable grace or cure period).

Section 13.  Remedies. Upon the occurrence of an 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 acerued but unpaid interest on this Note, and all other amounts payable hereunder-and under the other
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 amount owed by Borrower to Lender, whether or not matured and
regardless of the adequacy of any other collateral securing this Note, against any and all accounts, credits,
money, securities or other property now or hereafter on deposit with, held by or in the possession of Lender
to the credit or for the account of Borrower, without demand of, or notice to, or the consent of Borrower
(any such demiand, 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 OTHER PROPERTY OF THE BORROWER OR ANY
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 its other rights, powers and remedies under the Loan
Documents or at law or in equity.

Without limitation of the foregoing. upon the accurrence of an actual or deemed entry of an order
for relief with respect to Borrower under-the Bankruptey Code (Title 11 of the United States Code, as in
effect from time to time), any obligation of Lender to make advances shall automatically terminate, and
the unpaid principal amount of the Loan outstanding and all interest and other amounts payable hereunder
and under the other Loan Documents shall automatically become due and payable, in each case without
further act of, Lender. :

Section 14.  Remedies Cumulative. " All of the rights and remedies of Lender under this Note
and the other Loan Documents are cumulative of each other and of any and all other rights at law or in

T
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equity, and the exercise by Lender of any one or more of such rights and remedies shall not preclude the
simultaneous or later exercise by Lender of any or all such other rights 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 time and from time to time. No failure by Lender to
exercise, nor delay in exercising, any right or remedy, including but not limited to the right to accelerate
the 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 time
to time of any payment under this Note which is past due or which is less than the payment in full of all
amounts due and payable at the time of such payment, shall not (i) constitute a waiver of or impair or
extinguish the right of Lender to accelerate the maturity of this Note or to exercise any other right -or
remedy under this Note and/or any other Loan Document at the time or at any subsequent time, or nullify
any prior exercise of any such right or remedy, or (ii) constitute a waiver of the requirement of punctual
payment and performance or a novation in any respect.

Section 15.  Costs and Expenses of Enforcement. Borrower agrees to pay to Lender on demand
all costs and expenses incurred by Lender in seeking to collect this Note or to enforce any of Lender’s rights
and remedies under the Loan Documents, including court costs 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 connection with this Note by the mailing of a copy thereof by certified
mail, postage prepaid, return receipt requested, to Borrower. Borrower irrevocably agrees that such service
shall be deemed to be service of process 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 this Note will limit the right of Lender otherwise to bring proceedings against Borrower in the
courts of any jurisdiction or jurisdictions.

Section 17. Heirs, Successors and Assiegns. The terms of this Note and of the other Loan
Documents shall bind and inure to the benefit of the heirs, devisees, representatives, successors and
assigns of the parties. The foregoing sentence shall not be construed to permit Borrower to assign the
Loan except as otherwise permitted under the Loan Documents.

Section 18.  General Provisions, Time is of the essence with respect to Borrower’s obligations
under this Note. If more than one Person exccutes this Note as Borrower, all of said parties shall be jointly
and severally liable for payment of the indebtedness evidenced hereby. Borrower and each party executing
this Note as Borrower hereby severally (a) waive demand, presentment for payment, notice of dishonor and
of nonpayment, protest, notice of protest, notice of intent to accelerate, notice of acceleration and all other
notices (except any notices which are specifically required by this Note or any other Loan Document), filing
of suit and diligence in collecting this Note or enforcing any of the security herefor; (b) agree to any
substitution, subordination, exchange or release of any such security or the release of any party primarily or
secondarily hable hereon; (c) agree that Lender shall not be required first to institute suit or exhaust its
remedics hereon against Borrower or others liable or 1o become liable hereon or to perfect or enforce its
rights against them or any security hercfor: (d) consent to any extensions or postponements of time of
payment of this Note for any period or periods of time and to any partial payments, before or after maturity,
and to any.other indulgences with respect hereto, without notice thereof to any of them; and (e) waive the
benefit of all homestead-and similar exemptions as to'this Note; (f) agree that their liability under this Note
shall not be affected or impaired by any determination that any title, security -interest or lien taken by Lender
to secure this Note is invalid or unperfected: and (g) hereby subordinate 1o the Loan and the Loan
Documents any and all rights against Borrower and any security for the payment of this Note, whether by
subrogation, agreement or otherwise. until this Note is paid in full. A determination that any provision of
this Note is unenforceable or invalid shall not affect the enforccability or validity of any other provision and
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the determination that the application of any provision of this Note to any Person or circumstance is illegal
or unenforceable shall not 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 ¢onvenience only and shall be
disregarded in construing it. This Note and its validity, enforcement and interpretation shall be governed by
the Laws of the State of Illinois (without regard to any principles of conflicts of laws) and applicable United
States federal Law. Whenever a time of day is referred to herein, unless otherwise specified such time shall
be the local time of the place where payment of this Note 1s 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 by the words “without limitation.”

Section 19.  Notices. Any notice, request, or demand to or upon Borrower or Lender shall be
deemed to have been properly given or made when delivered in accordance with the terms of the 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 United States federal Law (to the
extent that it permits Lender to contract for, charge, take, reserve, or receive a greater amount of interest
than under state Law) and that this Section shall control every other covenant and agreement in: this Note
and the other Loan Documents. If applicable state or federal Law should at any time be judicially
interpreted so as to render usurious any amount called for under this Note or under any of the other Loan
Documents, or contracted for, charged, taken. reserved, or received with respect to the Loan, or if
Lender’s exercise of the option to accelerate the maturity of the Loan, or if any prepayment by Borrower
results in Borrower having paid any interest in excess of that permitted by applicable Law, then it is
Lender’s express intent that all excess amounts theretofore collected by Lender shall be credited on the
principal balance of this Note and all other 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, 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 otherwise called for hereunder or thereunder. All sums paid or agreed to be paid to Lender
for the use, forbearance, or detention of the Loan shall, to the extent permitted by applicable Law, be
amortized, prorated, allocated, and spread throughout the full stated term of the Loan until payment in full
so that the rate or amount of interest on account of the L.oan does not exceed the maximum lawful rate
from time to time in effect and applicable to the Loan for so long as the Loan is outstanding.

Section 21. Lost Note. Upon receipt of an affidavit of an officer of Lender as to the loss,
theft; destruction or mutilation of this Note or any other security document which is not of public record,
and, in the case of any such loss, theft, destruction or mutilation, upon cancellation of this Note or other
security document, Borrower will issue, in lieu thereof, a replacement note or other sccurlty document in
the same principal amount thereof and otherwise of like tenor.

Section 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 THE TRANSACTIONS
CONTEMPLATED HEREBY- OR THEREBY (\’\llETHLR BASED ON CONTRACT, TORT OR ANY
OTHER THEORY).

BORROWER HEREBY:
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(a) CERTIFIES THAT NO REPRESENTATIVE, AGENT, OR ATTORNEY OF ANY
OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 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 WERE A MATERIAL INDUCEMENT FOR THL 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 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 A% CONCLUSIVE
EVIDENCE OF THIS WAIVER OF JURY TRJ AL; 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 HAD THE OPPORTUNITY TO BL REPRESENTED BY
INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS
HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER 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 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.

Section 24.  Amendment: Waiver: Approval. This Note shall not be amended, modified or
supplemented without the written agreement of Borrower and Lender at the time of such amendment,
modification or supplement, except as set forth in Section 5.

k]
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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 lllinois limited partnership

By: PARKSIDE FOUR 11, LLC,
' an Illinois limited liability company
Its general partner

By: Parkside Associates, L1.C,
an Illinois limited liability company,
its sole member

By: Holsten Real Estate Development Corporation,
an Itlinois corporation, -
a member

By: :
Name: Peter M. Holsten
Title: President

By: Cabrini Green LAC Community Development
Corporation, an [llinois not-for-profit
corporation, a member '

Name: Carol Steele
Title:  President



ENDORSEMENT TO PROMISSORY NOTE-BORROWER LOAN (SERIES 2020A)

Pay to the order of CIBC BANK USA, an lllinois banking corporation, without recourse or
warranty. . '

CITY OF CHICAGO, a municipality and home rule
unit of local government duly organized and validly
existing under the constitution and laws of the State of

Hlinois h
By: - /‘/W<€//f/"/m )
Name: N bay el Geangiv

Title: T cfO

Dated: January _ , 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 to 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 of the
State 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 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 amount is less), together with interest on the unpaid
principal balance of this Note {rom 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 certain
Borrower Loan Agreement, dated as of January 1, 2020 (as the same may from time to time be amended,
restated, modified or supplemented, the “Loan Agreement”), by and between the Lender and the
Borrower, and contemporaneously herewith assigned (except for certain unassigned rights) by the Lender
to CIBC Bank USA, an Illinois banking corporation (the “Funding [ ender™) as sccurity for a funding loan
made by the Funding Lender to the Lender contemporaneously herewith, and (b) that certain Construction
Funding Agreement, dated as of January 24. 2020 (as the same may from time to time be amended,
restated, modified or supplemented, the “Construction Funding Agreement”), between the Borrower and
the Funding L ender. ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED IN THIS NOTE SHALL HAVE THE

MEANINGS ASSIGNED TO SUCH TERMS IN THE LOAN AGI\LLMLVT

Section 1. Definitions. The following defined terms shall have the meanings assigned;

“Adjusted Base Rate” shall mean the rate per annum equal to the Base Rate plus; one half percent
percent (0.5%) '

"Adjusted LIBO Rate" shall mean, for any Interest Period for any LIBO Rate Loan, a rate per
annum equal to one and one-hall percent (1.5%) (as may be adjusted in accordance with Section 5) plus
the LIBO Rate for such Interest Period.

"Base Rate" shall mean the areater of (a) the Prime Rate and (b) the Federal Funds Rate plus one-
half of one percent (0.50%).

"Base Rate Loan ‘shall mean any portion of the outstanding principal amount of the Loans that is
bearing interest at the Adjusted Base Rate.

“Business Day” shall mean a day of the week (but not a Saturday, Sunday or holiday) on which
the Chicago, lllinois 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 definition of Interest Period or
Interest Rate Determination Date, or when otherwise used in connection with a raie determination.
borrowing or payment in respect of a LIBO Rate Loan, the term "Business Day" shall also exclude any
day on which banks in London, England are not open for dealings in deposits of Dollars m the London
interbank market. Unless specifically referenced in this Note as a Business Day. all references 10 "days"
shall be to calendar days.
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“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 administration,
interpretation, implementation or application ther eof by any Governmental 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 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 forelgn regu]atmy authorities, in each case
pursuant to Basel IIl, shall in each case be deemed to be a “Change in Law,” regardless of the date
enacted, adopted, 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 New York based on
such day’s Federal funds transactions by depositary institutions (as determined in such manner as the
Federal Reserve Bank of New York shall set forth on its public website from time to time) and published
on the next succeceding Business Day by the Federal Reserve Bank of New York as the Federal funds
effective rate and (b) 0%, or, if such rate is not so published for any day which is a Business Day, the rate
determined by Lender in its discretion. Lender's determination of such rate shall be binding and
conclusive absent manifest error. ' '

“Governmental Authority” means the government of the United States or any other nation, or of
any political subdivision thereof, whether state or local, and any agency, authority, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government (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, the period commencing on the date such
" Loan is borrowed or continued and ending on the date one (1) month thereafter, provided that:

(a) if any Interest Period would otherwise end on a day that is not a Business Day,
such Interest Period shall be extended to 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 that begins on a day. for which there is no numerically
corresponding day in the calendar month at the end of such 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 that the first Interest Period under this
Agreement with respect to each disbursement of a LIBO Rate Loan be a period less than one (1)
month (as dctel mined by Lender). .

’

"Interest Rate Determination Date" shall mean, for the initial disbursement of the Loan. the date of
such disbursement, and for all other purposes, the second (2") Business Day prior to the continuation of a
LIBO Rate Loan.

“Law™ or “Laws” means, collectively. all international, foreign. Federal. state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or
authorities, including the interpretation or administration thereof by any Governmental Authority charged
with the enforcement. interpretation or administration thereof, and all applicable administrative orders.



directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental
Authority, in each case whether or not having the force of law. With respect to Borrower and the Property,
“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 Coritrolled Substances Act, the Flood Insurance Laws, the Federal Architectural Barriers
Act (42 U.S.C. § 4151 et seq.), the Fair Housing Amendments Act of 1988 (42 U.S.C. § 3601 et seq.), the
Americans With Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), the Rehabilitation Act of 1973 (29.
U.S.C. § 794), each as amended to date and further dmended 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 the "London Interbank Offered Rate" for
the applicable Interest Period in the Money, Rates séction of The Wall Street 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 Interest Period based upon the information presented in the Bloomberg Financial Markets
system (or other 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 the then stated maximum reserve percentage for determining
reserves to be maintained by member banks of the Federal Reserve System for Eurocurrency funding or
liabilitics as defined in Regulation D (or'any successor category of liabilities under Regulation D). If the
Bloomberg Financial Markets system or The Wall Street Journal ceases to provide such quotes or a
Governmental Authority having jurisdiction ‘over Lender has .made a public statement identifying a
specific date after which the LIBO Rate shall no longer be made available or used for determining the
interest rate of loans and such date has occurred, the LIBO Successor Rate may be used by Lender. If on
any date of determination (a) more than one "London Interbank Offered Rate" for the applicable Interest
Period is published in The Wall Street Journal, or (b) more than one London interbank offered rate for the
applicable Interest 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 used for such
day. Lender's determination of the LIBO Rate shall be conclusive, absent manifest error and shall remain
fixed during such Interest Period.

“LIBO Rate Loan” shall mean a Loan that initially bears intercst at the Adjusted LIBO Rate.
The Loan, including all advances, is a LIBO Rate Loan.

“Prime Rate” means a rate set by Lender based upon various factors including Lender’s costs and
desired return, general economic conditions and other factors, and is used as a reference point for pricing
some loans, which may be priced at, above, or below such announced rate: Any change in such Prime
Rate announced by Lender shall take effect at the opening of business on the day specified in the public
announcement of such change.

Section 2. - Payment Schedule and Maturity Date. Prior to maturity, accrued and unpaid
interest shall be calculated to the fast_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 ]._ 2020. The entire
principal balance of this Note then unpaid, together with all accrued and unpaid interest and all other
amounts payable hereunder and under the other Loan Documents (as hereinafter defined). shall be due
and payable in full on January 27,2023 (the “Maturity Date™).

Section 3. Security; Loan Documents. The security for this Note includes a Leasehold and
Fee Construction Mortgage, Security Agreement, Assigniment of Leases and Rents and Fixture Filing (as the
same may from time to time be amended. restated, 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”). This Note, the Mortgage, the Loan Agreement, the
Construction Funding Agreement and all other documents now or hereafter securing, guaranteeing or
executed in connection with 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 Document”
~ and together the “Loan Documents.”

Section 4. . Interest Rate.

The unpaid principal balance of this Note from day to day outstanding which is not past due, shall
bear interest at a fluctuating rate of interest per annum equal to the applicable Adjusted LIBO, subject to
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 results in more fees or interest, as applicable, being paid than if
computed on the basis of a 365-day year).

. Section 5. Effect of Benchmark Transitli-on Event.

(a) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any
other Loan Document, upon the occurrence of a Benchmark Transition Event or an Early Opt-in Clection,
as applicable, Lender (without, except as specifically provided in the two following sentences, any action
or consent by Borrower) may amend this Note to ~replace the LIBO Rate with a Benchmark Replacement.
Any such amendment with respect to a -Benchmark Transition Event will become effective at 5:00 p.m.
(Chicago time) on the fifth (5th) Business Day afier Lender has posted such proposed amendment to
Borrower. Any such amendment with respect to an Early Opt-in Election will become effective on the
date 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 Event” will occur prior to the applicable Benchmark Transition Start Date. Any
Benchmark Replacement sclected by Lender hereunder shall be consistent with the Benchmark
Replacement selected by .Lender for other LIBO Rate Loans of comparable size and type made by
Lender. ' '

(b) Benchmark Replacement Conforming Changes. In connection with the
implementation of a Benchmark Replacement, Lender will have the right to make Benchmark
Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary
herein or in any other Loan Docuinent, any amendments implementing such Benchmark Replacement

Conforming Chariges will become effective without any further action or consent of Borrower.

(¢) 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 related Benchmark Replacement Date and Benchmark Transition Start Date, (ii) the
implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark Replacement
Conforming Changes and (iv) the commencement or conclusion of any Benchmark Unavailability Period.
Any determination, decision or election that may be made by Lender pursuant to this Section titled
“Effect of Benchmark Transition Event,” including any determination with respect to a tenor. rate or
adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to
take or refrain from taking any action, will be conclusive and binding absent manifest error and may be
made in Lender’s sole discretion and without consent from Borrower, except, in each case, as expressly
required pursuant to this Section titled “Effect of Benchmark Transition Event.”

(d) Benchmark Unavailability Period. Upon Borrower’s receipt of notice of the
commencement of a 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. . |

Event”:

(e) Certain Defined Terms. As used in this Section titled “Effect of Benchmark Transition

" *“Benchmark Replacement” means the sum of: (a) the alternate benchmark rate (which
" may include Term SOFR) that has been selected by Lender giving due consideration to

(1) any selection or recommendation of a rcplacement 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 the
LIBO Rate for U.S. dollar-denominated syndicated credit facilities and (b) the
Benchmark Replacement Adjustment.

“Benchmark Replacement Adjustment” 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 determining such spread
adjustment, (which may be a positive or negative value or zero) thathas been selected by
Lender giving due consideration to (i) any selection or recommendation of a spread
adjustment, or method for calculating or determining such spread adjustment, for the
replacement of the LIBO Rate with 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 the LIBO Rate with the applicable
Unadjusted Benchimark Replacement for U.S. dollar-denominated syndicated credit
facilities at such time. : '

“Benchmark Replacement Conforming Changes™ means, with respect to any Benchmark

" Replacement, any technical, administrative or operational changes (including changes to

the definition of “Interest Period;” timing and frequency of determining rates and making
payments of interest and other administrative matters) that Lcndel decides may be
appropriate to reflect the adoption and implementation of such Benchmark Replacement
and to permit the administration thereof by Lender in a manner substantially consistent
with market practice (or, if Lender decides that adoption of any portion of such market
practice is not administratively feasible or if L.ender determines 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 of this Agreement).

“Benchmark Replacement Date™ means the earlier to occur of the following events with
respect to the LIBO Rate:

(1) in the case of clause (1) or (2) of the delinition of “Benchmark Transition

"~ Event,” the later of (a) the date of the public statement or publication of

information referenced thercin and (b) the date on which the administrator

of the LIBO Rate permanently or indelinitely ceases to provide the LLIBO
Rate: or -

(2) in the case of clause (3) of the definition of “Benchmark Transition Event.”
the date of the public statement or publication of information referenced
therein. ' '
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“Benchimark Transition Event” means the occurrence of one or more of the following
events with respect to the LIBO Rate:

(1) a.public statement or bublication of information by or on behalf of the
administrator of the LIBO Rate announcing that such administrator has
ceased or will cease to provide the LIBO Rate, permanently or indefinitely,
provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide the LIBO Rate;

(2) a public statement or publication of information by the regulatory supervisor -
for the administrator of the 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 court or an entity with similar insolvency or resolution
authority over the administrator for the LIBO Rate, which states that the
administrator of the LIBO Rate has ceased or will cease to provide the
LIBO Rate permanently or indefinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will
continue to provide the LIBO Rate; or

(3) a public statement or publication of information by the regulatory supervisor
for the administrator of the LIBO Rate announcing that the LIBO Rate is no
longer representative. - '

“Benchmark Transition Start Date” means (a) inn the case of a Beinchmark 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 90th day prior to the expected date of such event as of such public
statement or publication of information (or if the expected date of such prospective event
is fewer than 90 days after such statement or publication, the date 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 Event and its
related Benchmark Replacement Date have occurred with respect to the LIBO Rate and
solely to the extent that the LIBO Rate has not been replaced with a Benchmark
Replacement, the period (x) beginning at the time that such Benchmark -Replacement
Date has occurred if, at such time, 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 at the time that a Benchmark Replacement
has replaced the LIBO Rate for all purposes hereunder pursuant 10 the Section titled
“Effect of Benchmark Transition Event.” .

“Early Opt-in Election” means the occurrence of: (1) a determination by Lender or (2) a
notification by Borrower 10 Lender, that U.S. dollar-denominated syndicated credit
facilities being executed at such time. or that include language similar to that contained in
this Section titled “Effect of, Benchmark Transition Event,” are being executed or
amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace
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“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 New 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 1o any day means the secured overnight financing rate published for
such day by the Federal Reserve Bank of New York, as the administrator of the
benchmark, (or a successor admnmnator) on the Federal Reserve Bank of New York's
Website.

“Term SOFR™ means-the forward-looking term rate based on SOI'R that has been
selected or recommended by the Relevant Governmental Body.

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the
Benchmark Replacement Adjustment.

Section 6. Prepayment. Borrower may prepay the principal balance of this Note, in full at
any time or in part from time to time, without fee, premium or penalty.

Section 7. Late Charges. If Borrower shall fail to make any payment under the terms of this
Note (other than the payment due at maturity) within 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%) of the amount of such
payment. Such fifteen (15) day period shall not be construed as in any way extending the due date ofany
payment. The “latc charge” is imposed for the purposc 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 to any.fces and charges of any agents or attorneys which
Lender may employ upon the occurrence of an Event of Default, whether authorized herein or by Law.

Section 8. Default Rate. After the occurrence of an Event of Default (including the expiration
of any 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 Note by three hundred (300)
basis points above the rate of interest otherwise applicable (the-“Default Rate™), independent of whelher
Lender elects to accelerate the outstanding pr mc:1pal balance of this Note.
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Section 9. Increased Costs. If any Change in Law shall:

(a)  impose, modify or deem applicable any reserve, special deposit, compulsory loan,
insurance charge or similar requirement against assets of, deposits with or for the account of, or credit
extended by, Lender (which shall include, for purposes of this Section, any corporation controlling
Lender) (excluding any reserve requirement already reflected in the calculation of the interest rate in this
Note);

“(b) subject Lender to any taxes (other than taxes imposed on or ‘measured by net income,
however denominated, franchise taxes or branch profits taxes) on its loans, loan principal, letters of credit,
commitments, or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto;
or

(©) impose on Lender or the London interbank eurodollar market any other condition, cost or
cxpense affecting this Note or any outstanding amount of the Loan;

and the result of anv of the foregoing shall be to increase the cost to Lender, of providing, continuing or
maintaining the Loan, or to reduce the amount of any sumn received or receivable by Lender hereunder
(whelhel of pnnupal interest or any other amount) then, within ten (10) days after request by Lender,

_ addmonal costs mulrred or reducllon suffered. Such additional costs and/or reduction shall be allocated
to 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 of such 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):months before Lender’s request for compensation hereunder,
provided that if the applicable Change in Law is retroactive, the nine (9)-month period will be extended to
include the period of retroactive effect thereof. Nothing herein contained shall be construed or shall
operate to require Bouowu to pay any interest, 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 that any Change in Law affecting Lender,
regarding capital or liquidity requirements has or would have the effect of reducing the rate of return on
.ender’s capital, as allocated to this Note or the Loan, or to Lender’s commitments under this Note or the
Loan, to a level below that which Lender could have achieved but for such Change in Law (taking into
conmderatxon 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 amount or amounts as will
compensate Lender for any such reduction suffered. The allocation shall be made as determined by
Lendér, 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 of such amounts-at any
subsequent timie. Notwithstanding the foregoing, Borrower will not be required to compensate Lender for
any such increased costs incurred or reduction sulfered more than nine (9) months before Lender’s
request for compensation hereunder, provided that if the applicable Change in Law is retroactive, the nine
(9)-month period will be extended to include the period of retroactive effect thereof. Nothing herein
contained shall be construed or shall operate to require Borrower to pay any interest, fees, costs or
charges greater than is pcnmlted by applicable Law.

Section 11.  Certain Provisions Regarding Paviments. All pavments made under this Note shall be
applied, to the extent thereof. to late charges, to accrued but unpaid interest (including interest -at the

~
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Default Rate), to 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
Borrower or anyone else to the contrary notwithsianding. Remittances shall be ‘made without offset,
demand, counterclaim, deduction, or recoupment (each of which is hereby waived) and shall be accepted
subject to the condition that any check or draft may be handled for collection in accordance with the practice
of the collecting bank or banks. Acceptance by Lender of any payment in an amount less than the amount
then due on any indebtedness shall be deemed an acceptance on account only, notwithstanding any notation
on or accompanying such partial payment to the contrary, and shall not in any way (a) waive or excuse the
existence of an Event of Default (as hereinafter defined), (b) waive, impair or extinguish any right or
' remedy available to Lender hereunder or under the other Loan Documents, or (c) waive the requirement of
punctual payment and performance or constitute a novation in any respect. Payments 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 Note or any other Loan Document falls due on a day which is not a Business Day,
9uch payment may be made on the next succeeding Business Day.

Section 12. Events of Default. The occurrence of any one or more of the following shall
constitute an “Event of Default” under this Note:

(a) Borrower fails to pay when and as due and payable any amounts payable by Borrower to
Lender under the terms of this Note. b

(b) Any covenant, agreement or condition in this Note is not fully and timely performed,
observed or kept, subject to any applicable grace or cure period.

(c) An Event of Default (as defined or otherwisc described therein) occurs under any of the
Loan Documents other than this Note (subject to any applicable grace or cure period).

Section 13.  Remedies. Upon the occurrence of an 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 interest on this Note, and all other amounts payable hereunder and under the other
Loan Documents, at once due and payable, and upon such dcclamtlon the same shall at once be due and
payable.

(b) . Lender may set off the amount owed by Borrower to Lender, whether or not matured and
regardless of the adequacy of any other collateral securing this Note, against any and all accounts, credits,
money, securities or other property now or hereafter on deposit with, held by or in the possession of Lender.
to the credit or for the account of Borrower, without demand of, or notice to, 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 OTHER PROPERTY OF THE BORROWER OR ANY
GUARANTOR, ARE HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY
WAIVED.

(c) Lender may foreclose or otherwisc realize upon any liens or security intcrests securing
payment hereof. :
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(d) Lender may exercise any of its other rights, powers and 1emed1es under the Loan
Documents or at law or in equity. -

Without limitation of the foregoing, upon the occurrence of an actual or deemed entry of an order
for relief with respect to Borrower under the Bankruptcy Code (Title 11 of the United States Code, as in
effect from time to time), any obligation of Lender to make advances shall automatically terminate, and
the unpaid principal amount of the Loan outstanding and all interest and other amounts payable hereunder
and under the other Loan Documents shall automatically become due and payable, in each case without
further act of Lender.

Section 14.  Remedies Cumulative. All of the rights and remedies of Lender under this Note
and the other Loan Documents are cumulative of each other and of any and all other rights at law or in
equity; and the exercise by Lender of any one or more of such rights and remedies shall not preclude the
simultaneous or later exercise by Lender of any or all such other rights 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 time and from time to time. No failure by Lender to
exercise, nor delay in exercising, any right or remedy, including but not limited to the right to accelerate
the 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 time
to time of any payment under this Note which is past due or which is less than the payment in full of all
amounts due and payable at the time of such payment, shall not (i) constitute a waiver of or impair or
extinguish the right of Lender to accelerate the maturity of this Note or to exercise any other right or
remedy under this Note and/or any other Loan Document at the time or at any subsequent time, or nullify
any prior exercise of any such right or remedy, or (ii) constitute a waiver of the requirement of punctual
payment and performance or a novation in any respect

Section 15.  Costs and Expenses of Enforcement. Borrower agrees to pay to Lender on demand
all costs and expenses incurred by Lender in seeking to collect this Note or to enforce any of Lender’s rights
and remedies under the Loan Documents, including court costs 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 connection with this Note by the mailing of a copy thercof by certified
mail, postage prepaid, return receipt requested, to Borrower. Borrower irrevocably agrees that such service
shall be deemed to be service of process 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 this Note will limit the right of Lender otherwise to bring proceedings against Borrower in the
courts of any jur 1sd|ctlon 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 the heirs, devisees, representatives, successors and
assigns of the parties. The foregoing sentence shall not be construed to permit Borrower to assign the
Loan except as-otherwise permitted under the Loan Documents.

Section 18.  General Provisions. Time is of the essence with respect to Borrower’s obligations’
under this Note. If more than one Person executes this Note as Borrower, all of said parties shall be jointly
and severally liable for payment of the indebtedness evidenced hereby. Borrower and each party executing
this Note as Borrower hereby severally (a) waive demand. presentment for payment, notice of dishonor and
of nonpayment, protest, notice of protest, notice of intent to accelerate, notice of acceleration and all other
notices (except any notices which are specifically required by this Note or any other Loan Document). filing
of suit and diligence in collecting this Note or enforcing any of the security herefor: (b)agree to any




substitution, subordination, exchange or release of any such security or the release of any party primarily or
secondarily liable hereon; (c) agree that Lender shall not be required first to institute suit or exhaust its
remedies- hereon against Borrower or others liable or to become liable hereon or to perfect or enforce its
rights against them or any security herefor; (d) consent to any extensions or postponements of time of
payment of this.Note for any period or periods of time and to any partial payments, before or after maturity, -
and to any other indulgences with respect hereto, without notice thereof to any of them; and (e) waive the
benefit of all homestead and similar exemptions as to this Note; (f) agree that their liability under this Note
shall not be affected or impaired by any determination that any title, security interest or lien taken by Lender
to secure this Note is invalid or unperfected; and (g) hereby subordinate to the Loan and the Loan
Documents any and all rights against Borrower and any security for the payment of this Note, whether by
subrogation, agreement or otherwise, until this Note is paid in full. A determination that any provision of
this Note is unenforceable or invalid shall not affect the enforceability or validity of any other provision and
the determination that the application of any provision of this Note to any Person or circumstance is illegal
of unenforceable shall not 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 of the State of Illinois (without regard to any principles of conflicts of laws) and applicable United
States federal Law. Whenever a time of day is referred to herein, unless otherwise specified such time shall
he the local time of the place where payment 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 by the words “without limitation.”

Scction 19.  Notices. Any notice, request, or demand to or upon Borrower or Lender shall be
deemed to have been properly given or made when delivered in accordance with the terms of the 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. United States federal Law (to the
extent that it permits Lender to contract for, charge, take. reserve, or receive a greater amount of interest
than under state Law) and that this Section shall control every other covenant and agreement in this Note
and the other Loan Documents. If applicable state or federal Law should at any time be judicially
interpreted so as to render usurious any amount called for under this Note or under any of the other Loan
Documents, or contracted for, charged, taken, reserved, or received with respect to the Loan, or if
Lender’s exercise of the option to accelerate the maturity of the Loan, or if any prepayment by Borrower
results in Borrower having paid any interest in excess of that permitted by applicable Law, then it is
Lender’s express intent that all excess amounts theretofore collected by Lender shall be credited on the
principal balance of this Note and all other 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, 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 otherwise called for hereunder or thereunder. All sums paid or agreed to be paid to Lender
for the usc, forbearance, or detention of the Loan shall, to the extent permitted by applicable Law, be
amortized, prorated, allocated, and spread throughout the full stated term of the Loan until payment in full
so that the rate or amount of interest on account of the Loan does not exceed the maximum lawful rate
from time to time in effect and applicable to the Loan for so long as the Loan is outstanding.

Section 21. Lost Note. Upon receipt of an affidavit of an officer of Lender as to the loss,
theft. destruction or mutilation of this Note or any other security document which is not of public record.
and, in the case of any such loss, theft, destruction 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 otherwise of like tcnor. ' '
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Section 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 THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). .

BORROWER HEREBY:

(a) CERTIFIES THAT NO REPRESENTATIVE, AGENT, OR ATTORNEY OF ANY
OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PERSON WOULD NOT, IN THE FVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER;

: (b) ACKNOWLEDGES THAT THIS WAIVER AND THE PROVISIONS OF THIS
SECTION WERE A MATERIAL INDUCEMENT FOR THE PARTIES l:NTFRTT\'G INTO THE LOAN
DOCUMENTS;

(c) CERTIFIES THAT THIS WAIVER IS KNOWINGLY, WILLINGLY, AXND
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 OTIIER 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 OF JURY TRIAL; AND

6)) 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 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/\IVER 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 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.




Section 24.  Amendment; Waiver; Approval. This Note shall not be amended, modified or
supplemented without the written agreement of Borrower and Lender at the time of such amendment,
modification or supplement, except as set forth in Section 5.




[SIGNATURE PAGE TO PROMISSORY NOTE-BORROWER LOAN (SERIES 2020B)]

IN WITNESS WI—IEREOF, Borrower has duly executed this Note as of the date first above written.
BORROWER: |,

PARKSIDE FOUR PHASE I1, LP,
an Illinois limited partnership

By: PARKSIDE FOUR 11, LLC,
an Illinois limited liability company
[ts 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

Name: Peter M. Holsten
Title: President

By: Cabrini Green LAC Community Development
Corporation, an [llinois not-for-profit
corporation, a member

Name: Carol Steele
Title: President



ENDORSEMENT TO PROMISSORY NOTE-BORROWER LOAN (SERIES 2020B)

Pay to the order of CIBC BANK USA, an lllinois banking corporation, without recourse or
warranty. ' '

o o ' CITY OF CHICAGO, a municipality and home rule

' unit of local government. duly organized and validly
existing under the constitution and laws of the State of
Illinois :

1/~ > - g B
By: [&/‘Y 4%&%@7’_’/
Name: =< \Jevn®, Romrelt-
Title: Jze

Dated: January _, 2020
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Recording Requested By and When Recorded Send to:

Ice Miller LLP

200 West Madison Street
Chicago, Illinois 60606
Attention: Steven L. Washington

LAND USE RESTRICTION AGREEMENT
between
CITY OF CHICAGO
and

PARKSIDE FOUR PHASE II, LP
an Illinois 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 corporation and home rule unit of
local government duly organized and validly existing under the Constitution and laws of the State of
Il(l)inois (the "Issuer"), and PARKSIDE FOUR PHASE II, LP an Illinois limited partnership (the
"Owner"),

WITNESSETH:

WHEREAS, pursuant to a Funding Loan Agreement, dated as of January 1, 2020 (the “Funding
Loan Agreement”) between the Issuer and CIBC Bank USA, an Iilinois 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 Thousand Seventy-Seven and 00/100 Dollars
($24,804,077) and the Issuer will issue, sell and deliver its $14,299,776 Multi-Family Housing Revenue
Note, Series 2020A (Parkside Four Phase II) (the "Series 2020A Note") and its $10,504,301 Multi-
Family Housing Revenue Note, Series 2020B (Parkside Four Phase IT) (the "Series 20208 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 will be
affordable units (including 2 units which will be for Chicago Housing Authority tenants with incomes at
or below 80% of area median income, under the Rental Assistance Demonstration Program) and
approximately 36 of which will be unrestricted units (together with related common areas: along with
parking lot facilities, the “Project™), which includes all rights and interests of the Owner in common areas
in such buildings and on 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

WHEREAS, the Site is currently owned by the Chicago Housing Authority (the "CHA"), and,
upon issuance of the Notes, a leasehold interest will be assigned to the Owner; and

WHEREAS, the Owner will construct the Units on the Site and will own the Units; and

WHEREAS, in order to assure the Issuer and the Funding Lender that interest on the Notes will
be excluded from gross income for federal income tax purposes under the Internal 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 consideration, 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 Restrictions set forth in Section 3
hereof shall commence on the first day on which at least 10% of the Units are first occupied following
completion of such Units and shall end on the latest of (i) the date which is 15 years after the date on
which at least 50% of the Units in the Project are first occupied; (ii) the first date on which no tax-exempt
note or bond (including 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 Notes); or (iii) the date on which
any housing assistance provided with respect to the Project under Section 8 of the United States Housing
Act of 1937, as amended, terminates (which period is hereinafter referred with respect to the Project as
the "Qualified Project Period").

(b) Rental Restrictions. The Rental Restrictions with respect to the Project set forth in
Section 4 hereof shall remain in effect during the Qualified Project Period.

(c) Involuntery 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 noncompliance caused by fire, seizure, requisition, 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 of 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 to the Project), but only if, within a reasonable time, (i) 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 the requirements of this Agreement, 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 nationally 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 involuntary loss or substantial
destruction resulting from an unforeseen event with respect to the Project will not adversely affect the
exclusion of the interest on the Notes from the gross 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 involuntary noncompliance caused by foreclosure, transfer 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 rclationship 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 controlled 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 Agreement shall terminate with respect to the Project upon the earliest
of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect to the Project, as
provided in paragraphs (a) and (b) of this Section 1; or (ii) delivery to the Issuer and the Owner of an
opinion of nationally recognized bond counse! (selected by the Issucr) to the effect that continued
compliance of the Project with the Rental Restrictions and the Occupancy Restrictions 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 which of the restrictions contained herein has terminated.
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() Encumbrance of Fee. In furtherance of enforcing compliance with 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 the Project resulting in a termination of the
restrictions set forth herein, such restrictions shall continue to apply to the Project following the
termination of the Owner's or any other party's leasehold estate therein, whether or not the Project is
thereafter released by the Issuer. '

Section 2. Project Restrictions. The Owner represents, warrants 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 1.103-8(b) of the Regulations) with its counsel and understands
said provisions.

(b) The Project is being acquired, leased, constructed 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 Restrictions hereunder applicable to
the Project continue to constitute a "qualified residential rental project” under Section 142(d) of the Code
and any Regulations heretofore or hereafter promulgated thereunder and applicable thereto.

(©) Substantially all (not less than 95%) of the Project will consist of a "building or structure”
{as defined in Section 1.103-8(b)(8)(iv) of the Regulations), or several proximate buildings or structures,
of similar construction, each containing one or more similarly constructed residential units (as defined in
Section 1,103-8(b)(8)(i) of the Regulations) located on a single tract of land or contiguous tracts of land
(as defined in Section 1.103-8(b)(4)(ii)-(B) of the Regulations), 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 subordinate facilities
(within the meaning of Section 1,103-8(b)(4)(iii} of the Regulations). If any such building or structure
contains fewer than five (5) units, no unit in such building or structure shall be Owner-occupied.

(d) None of the Units in the Project will at any time be used on a transient basis, nor will the
Project itself be used as a hotel, motel, dormitory, fraternity or sorority house, rooming house, hospital,
nursing home, sanitarium, rest home or trailer park or court for use on a transient basis; nor shall any
portion of the Project be operated as an assisted living facility which provides continual or frequent
nursing, medical or psychiatric services; provided, however that nothing 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 public (other than (i) Units for resident managers or
maintenance personnel, (i) Units for Qualifying Tenants as provided for 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 accordance with Section requirements),
subject, however, to the requirements of Section 3(a) hereof. Each Qualifying Tenant (as hereinafter
defined) occupying a Unit in the Project shall be required to execute a written lease with a stated term of
not {ess than 30 days nor more than one year. '

® Any functionally related and subordinate facilities (e.g., parking areas, swimming pools,
tennis courts, etc.) which are included as part of the Praject, 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 the use thereof if the charging of fees is customary
for the use of such facilities at similar residential rental properties in the surrounding area (i.e., within a

3
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fme-milc radius), or, if none, then within comparable urban scttings in the City of Chicago, and then only
i amounts commensurate with the fees being charged at similar residential rental properties within such
arca. In any event, any fees charged will not be discriminatory or exclusionary as to the Qualifying
Tenants (as defined in Section 3 hereof). No functionally related and subordinate facilities will be made
available to persons other than tenants or their guests.

(g) Each residential unit in the Project will contain separate and complete facilities for living,
sleeping, eating, cooking and sanitation for a single person or family.

(h) No portion of the Project will be used to provide any health club facility (except as
provided in (f) above), any facility primarily used for gambling, or any store, the principal business of
which is the sale of alcoholic beverages for consumption off premises, in violation of Section 147(¢) of
the Code.

Section 3. Occupancy Restrictions. The Owner represents, warrants and covenants with
respect to the Project that:

(a) Pursuant to the election of the Issuer in accordance with the provisions of
Section 142(d)(1)(A) of the Code, at all times during the Qualified Project Period with 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 Agreement, "Qualifying Tenants” means individuals or families whose aggregate
adjusted incomes do not exceed 60% of the applicable median gross income (adjusted for 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 determinations of income and area
median gross income under Section 8 of the United States Housing Act of 1937, as amended (or, if such
program is terminated, under such program as in effect immediately before such determination).

(b) Prior to the commencement of occupancy of any unit to be occupied by a Qualifying
Tenant, the prospective tenant's cligibility shall be established by execution and delivery by such
prospective tenant of an Income Computation and Certification in the form attached hereto as Exhibit B
(the "Income Certification™) evidencing that the aggregate adjusted income of such prospective tenant
does not exceed the applicable income limit. In addition, such prospective tenant shall be required to
provide whatever other information, documents or certifications are reasonably deemed necessary by (he
Owner or the Issuer (0 substantiate the Income Certification.

(¢) Nol less frequently than annually, the Owner shall determine whether the current
aggregate adjusted income of each tenant occupying any unit being treated by the Owner as occupied by a
Qualifying Tenant exceeds the applicable income limit. For such purpose the Owner shall require cach
such tenant to execute and deliver the Income Centification; provided, however, that for any calendar year
during which no unit in the Project is occupied by a new resident who is not a qualifying tenant, no
Income Computation and Certification for existing tenanis 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 which time the
character of such unit as a unit occupied by a Qualifying Tenant shall be redetermined.

() If an individual's or family's income exceeds the applicable income limit as of any date of
determination, the income of such individual or family shall be treated as continuing not to exceed the
applicable limit, provided that the income of an individual-or family did not exceed the applicable income
limit upon commencement of such tenant's occupancy or as of any prior income determination, and

4

CM306824.15



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 unit in the
Project of comparable or smaller size to such individual’s or family's unit is occupied by any tenant other
than a Qualifying Tenant.

® The lease to be utilized by the Owner in renting any Unit in the 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 al! applicable home rule ordinances), for any material misrepresentation made by such person
with respect to the Income Certification with the effect that such tenant is not a Qualified Tenant.

(g) All Income Certifications will be maintained on file at the Project as long as any Notes
are outstanding 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 with the Issuer.

h) On the first day of the Qualified Project Period with respect to the Project on the fifteenth
days of January, April, July and October of each year during the Qualified Project Period with respect to
the Project, and within 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 submit to the Secretary of the United States Treasury (at such time and
in such manner as the Secretary shall prescribe) with respect to the Projéct, an annual certification on
Form 8703 as to whether the Project continues to meet the requirements of Section 142(d) of the Code.
Failure to comply with such requirement may subject the Owner to the penalty provided in
Section 6652(j) of the Code.

Section 4. Rental Restrictions. The Owner represents, warrants 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 managers
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, which Units (subject to the
Section 8 assistance program) shall be leased to eligible tenants in accordance with Section 8
requirements). If a Housing Assistance Payments Contract 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 all Section 8 requirements. '

Section 5. Transfer Restrictions. The Owner covenants and agrees that no conveyance,
transfer, assignment or any other disposition of title to any portion of the Project (a "Transfer") shall be
made prior to the termination of the Rental Restrictions and Occupancy Restrictions hereunder with
respect to the Project, unless the transferee pursuant to the Transfer assumes in writing (the "Assumption
Agreement"), in a 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 transferee prior to the termination of the Rental Restrictions and
Occupancy Restrictions hereunder with respect to the Project. The Owner shall deliver the Assumption
Agreement to the Issuer at least 30 days prior to a proposed Transfer. This Section 5 shall not apply to

5
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any involuntary transfer pursuant to Section 1(c) hereof. This Section shall not be deemed to restrict the
transfer of any partnership interest in the Owner or a transfér by foreclosure or deed in lieu of foreclosure.

Section 6. Enforcement.

(a) The Owner shall permit 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 the
regulations heretofore or hereafter promulgated thereunder.

) In addition to the information provided for in Section 3(i) hereof, the Owner shall submit
any other information, documents or certifications reasonably requested by the Issuer, which the Issuer
deems reasonably necessary to substantiate continuing compliance with the provisions of this Agreement
and Section 142(d) of the Code and the regulations heretofore or hereafter promulgated thereunder.

(c) The Issuer and the Owner each covenant that it will not take or permit to be taken any
action within its control that it knows would adversely affect the exclusion of interest on the Notes from
the gross income of the owners thereof for purposes of federal income taxation pursuant to -Section 103 of
the Code. Moreover, each covenants to take any lawful action within its control (including amendment of
this Agreement as may be necessary in the opinion of nationally recognized bond counsel selected by the
Issuer) to comply fully with all applicable rules, rulings, policies, procedures, regulations or other official
statements promulgated or proposed by the Department of the Treasury or the Internal 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 corrected to the satisfaction of the Issuer within the period of time specified by either the Issuer,
which shall be (i) the lesser of (A) 60 days after the effective date of any nolice to or from the Owner, or
(B) 75 days from the date such violation would have been discovered by the Owner by the exercise of
reasonable diligence, or (ii) such longer period as may be necessary to cure such violation, 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 this
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 correct noncompliance with
this Agreement. :

(e) The Qwner and the Issuer each acknowledge that the primary purposes for requiring
compliance with the restrictions provided in this Agreement are to preserve the exclusion of interest on
the Notes from gross income for purposes of federal income taxation, and that the Issuer, on behalf of the
owners of the Notes, who are declared to be third-party beneficiaries of this Agreement, shall be entitled
for any breach of the provisions hereof, to all remedies both at law and in equity in the event of any
default hereunder.

€3] 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 the Issuer from exercising any remedies it might
otherwise have, by contract, statute or otherwise, upon the occurrence of any violation hereunder.

(h) Notwithstanding anything to the contrary contained herein, the Issuer hereby agrees that
any cure of any defaull made or tendered by one or more of the 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, reservations and restrictions set forth in this Agreement. The Issuer
and the Owner hereby declare their express intent that the covenants, reservations and restrictions set
forth herein shall be deemed covenants, reservations and restrictions running with the land to the extent
permitted by law, and shall pass to and be binding upon the Owner's successors in title to the Project, the
Units, and the Site, throughout the term of this Agreement. Each and every contract, deed, mortgage,
lease or other instrument hereafter executed covering or conveying the Project, the Units or the Site, or
any portion thereof 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 covenants, reservations and restrictions are set
forth in such contract, deed, mortgage, lease or other instrument.

Section 8. Recording. The Owner shall cause this Agreement and ali 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
incurred in connection with any such recording,.

Section 9. Agents of the Issuer. The Issuer shall have the right to appoint agents to carry
out any of its duties and obligations hereunder, and shall, upon written request, certify in writing to the
other 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 provisions inconsistent or in conflict with the
provisions hereof (except documents that are subordinate to the provisions hereof), and the Owner agrees
that the requirements of this Agreement are paramount and controlling 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 terms defined in the Funding Loan Agreement, the Borrower Loan Agreement or
Section 142(d) of the Code and the regulations heretofore or hereafter promulgated thercunder.

Section 12, Amendment. Subject to any restrictions set forth in the Funding Loan
Agreement, this 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 other 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 overnight mail service, shall be deemed
to have been given if and when received (unless the addressee refuses to accept delivery, in which case it

7
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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 on the third day after being deposited in United States registered or
certified mail, postage prepaid. Any such notice, demand or other communication shall be given as
provided for in Section 11,1 of the Funding Loan Agreement.

Section 15. Governing Law. This Agreement shall be construed in accordance with and
governed by the laws of the State of Illinois, and where applicable, the laws of the United States of
America. '

Section 16. Limited Liability 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 or agreement of, or as creating any personal
liability upon, any past, present or future partner of the Owner, and no recourse (other than as expressly
provided hereinafier 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 for 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 the
Notes, and their 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
violation of this Agreement or the appointment of a receiver to take over and operate all or any portion of
the Project in accordance with the terms of this Agreement. This Section shall survive termination of this
Agreement.

[Signatures Appear on Following Page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed and sealed
by their respective, duly authorized representatives, as of the day and year first above written.

CITY OF CHICAGO

By: Jﬁﬂ’/&xmﬁ "

Jemﬁfﬁi@gﬁg Béonnett, Chief Financial Officer

(SEAL)

ATTES

U Vde

Andrea M. Valencia, City 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 1L, 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 corpyyation,

By: A X i AN .__....
Name: § :
Title: President

By:  Cabrini Green LAC Community
Development Corporation,
an Illinois not-for-profit corporation,
a member

By: Cd/\,w W

Name: Carol Steele
Title: President

Signature Page to the Land Use Restriction Agreement



(STATE OF ILLINOIS)
) ss:
COUNTY OF COOK )

BEFORE ME, the undersigned authority, on this day personally appeared JENNIE HUANG
BENNETT and ANDREA M. VALENCIA, the CHIEF FINANCIAL OFFICER and CITY CLERK,
respectively, of the CITY OF CHICAGO, a municipal corporation and home rule unit of local
government duly organized and validly existing under the Constitution and laws of the State of Illinois
(the "Issuer™), known to me to be the persons whose names are subscribed to the foregoing instrument,
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 UNDER MY HAND and seal of office, this the foﬂ day OW)(}N.

te ‘of Ilifois

Pliblic in and for the Sta

[SEAL]

My commission expires on:

D E e b
O .

:E’ “*GEFICIAL SEAL”
JENINE M. PHILLIPS

' Notary Public, State of lllinois
My Commlgslon Expiies Sep, 15, 2020

D ctn
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STATE OF ILLINOIS )
) ss
COUNTY OF CQOK )

I, the uridersigned, 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 Iilinois corporation, a member of Parkside Associates, LLC, an Illinois limited liability
company (“Parkside™), the sole member of Parkside Four II, LLC, an Illinois limited liability company
(the “General Partner”), the general partner of Parkside Four Phase 11, LP, an Illinois limited partnership
(the “Partnership”), and personally known 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
officer, he signed and delivered the said instrument, pursuant to authority 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 official seal this %, ) day of % 2020.
Yy
0t 0. IO

Notary Pubfic

(SEAL)

My commissiGit eXpw%ybw- “ ,:.V R

N TR A A RN Cal R ALY S of




STATE QF 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 the President of Cabrini Green LAC Community
Development Corporation, an Illinois not-for-profit corporation, a member of Parkside Associates, LLC,
an lllinois limited liability company (“Parkside”), the sole member of Parkside Four 11, LLC, an Illinois
limited liability company (the “General Partner”), the general partner of Parkside Four Phase II, LP, an
Illinois limited partnership (the “Partnership™), and personally known 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 officer, she signed and delivered the said instrument, pursuant to authority
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 official seal this 2/ day of 93472020.

\__j L vt ¢
) Noty Public

LU L N SRS RS AT L

(SEAL),

0 uFy W AR AR AR RS L

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-PROFIT CORPORATION TO PARKSIDE FOUR PHASE II, 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 ENDINGJANUARY 23,2119:

LOTS 1,2, 3 AND 4 IN BLOCK 5, IN PARKSIDE OF OLD TOWN - PHASE III,
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 II IN
SECTION 4, AFORESAID, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

FEE SIMPLE TITLE TO ALL BUILDINGS AND IMPROVEMENTS
LOCATED, OR TO BE LOCATED AFTER THE DATE OF THE AFORESAID
GROUND LEASE, ON THE LEASEHOLD ESTATE HEREINABOVE
DESCRIBED ASTRACT 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;

A-l
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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

C\1306824.15
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EXHIBIT B

INCOME COMPUTATION AND CERTIFICATION’®

NOTE TO APARTMENT OWNER: This form 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") Regulations (24 CFR Part 5). You should make certain that this form 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 Restriction Agreement, dated as of January 29, 2020, among the City of Chicago and Parkside Four
Phase II, LP, an Illinois limited partnership (the "Owner").

Re: Parkside Four Phase II Project
Chicago, IL

1/We, the undersigned, being first duly sworn, state that I/we have read and answered fully 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. Listed 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
income, calculated in accordance with this paragraph 6, of all persons listed above for the
}2-month period beginning the date that I/we plan to move into a unit (i.c., ____)is§
Included in the total anticipated income listed above are:

(a) the 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 business or profession or net income from real
or personal property (without deducting expenditures for business expansion or
amortization or capital indebtedness); an allowance for depreciation of capital assets used
in a business or profession may be deducted, based on straight-line depreciation, as
provided in Internal Revenue Service regulation; include any withdrawal of cash or 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;

© interest and dividends (see 7(C) below);

* The form of Income Computation and Certification shall be conformed to any amendments made to 24 CFR Part 3,
or any regulatory provisions promulgated in substitution therefor.

B-1
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(d) the full amount of periodic payments received from social security, annuities,
insurance policies, retirement funds, pensions, disability or death benefits, and other
similar types of periodic receipts, including a lump sum payment for the delayed start of a
periodic payment;

(e) payments in liew of earnings, such as unemployment and disability compensation,
workmen's compensation and severance pay;

63) the amount 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 utilities, the amount of welfare assistance income to be included as income

shall consist of:

@) the amount of the allowance or grant exclusive of the amount specifically
designated for shelter or utilities, plus

(ii)  the maximum amount that the welfare assistance agency could in fact
allow the family for shelter and utilities (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 amounit resulting from one
application of the percentage);

) periodic and determinable allowances, such as alimony and child support
payments and regular contributions or gifts received from persons not residing in the
dwelling; and o o e

(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;

® payment received for the care of foster children or foster aduits;

(c) lump-sum additions to family assets, such as inheritances, insurance payments

(including payments under health and accident insurance and worker's compensation),
¢capital gains-and settlement for personal or property josses;

(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;

® 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;

B-2
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(h) amounts received under training programs funded by the Department of Housing
and Urban Development ("HUD");

(1) 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);

£)] amounts received by a participant in other publicly assisted programs which are
specifically for or in reimbursement of out-of-pocket expenses incurred (special
equipment, clothing, 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 performing a service for the Owner, on a part-time basis, that
enhances the quality of life in the Project, including, but not limited to, fire patrol, hall
monitoring, lawn maintenance and rtesident initiatives coordination (no resident may
receive more than one stipend during the. same period of time);

) 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
government) with clearly defined goals and objectives, and which compensation is
excluded only for the period during which the family member participates in the
employment fraining program;

(m)  reparations payment paid by a foreign government pursuant to claims filed under

‘the laws of that government for persons who were persecuted during the Nazi era;

(n) earnings in excess of $480 for each full-time student, 18 years or older, but
excluding the head of household and spouse;

(o) adoption assistance payments in excess of $480 per adopted child;

((3)] deferred periodic payments of supplemental security income and social security
benefits that are received in a lump sum payment;

(Q amounts received by the family in the form of refunds or rebates under state or
local law for property taxes paid on the dwelling 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 (inciuding gifis); and

(t) amounts specifically excluded by any other federal statute from consideration as
income for purposes of determining eligibility or benefits under a category of assistance
programs that includes assistance under any program to which the exclusions set forth in
24 CFR 5.609(c) apply. :

B-3



7. Assets.
(a) Do the persaons whose income or contributions are included in Item 6 above:

(i)  have savings, stocks, bonds, equity in real property or other form of
capital investment (excluding the values of necessary items of personal property
such as furniture and automobiles, equity in a housing cooperative unit or in a
manufactured home in which such family resides, and interests in Indian trust
land)? Yes No.

(ii)  have they disposed of any assets (other than at a foreclosure or
bankruptcey sale) during the last two years at less than fair market value?
___Yes No.

(b) If the answer to (i) or (ii) above is yes, does the combined total value of all
such assets owned or disposed of by -all such persons total more than $5,000?
Yes No.

(©) If the answer to (b) above is yes, state:
(i) the total value of all such assets: $

(i)  the amount of income expected to be derived from such assets in the
12-month period beginning on the date of initial occupancy of the unit that you
propose to rent: § ; and

(iii)  the amount of such income, if any, that was included in Item 6 above:

8. Full-time Students.

(a) Are all of the individuals who propose to reside in the unit full-time students?
Yes No.

A full-time student is an individual enrolled as a full-time smudent (carrying 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 faculty and
curriculum and normally 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) If the answer to 8(a) is yes, are at least two of the proposed occupants of the unit
a husband and wife entitled to file a joint federal income tax return? 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
indirectly any interest in the Owner. For purposes of this paragraph, indirect ownership by an

B-4
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individual shall mean ownership by a family member; ownership by a corporation, partnership,
estate or trust in proportion to the ownership or beneficial interest in such corporation,
partnership, estate or trust held by the 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 eligibility 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. [/We consent to the disclosure
of such information to the issuer of such obligations, the holders of such obligations, any
fiduciary acting on their behalf and any authorized agent of the Treasury Department or the
Internal Revenue Service. I/We declare that all information set forth herein is true, correct and
complete and based upon information I/we deem rcliable, and that the statement of total
anticipated income contained in paragraph 6 is reasonable and based upon such investigation as
the undersigned deemed necessary.

11.  Further Assistance. I/We will assist the Owner in oblaining any information or
documents required to verify the statements made herein, including, but not limited to, either an
income verification from my/our present cmployer(s) or copies of federal tax returns for the
immediately preceding two calendar years.

12,  Misrepresentation. /'We acknowledge that l/we have been advised that the making of
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
terminate 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 perjury that the foregoing is true and correct. Executed this

day of , Ninois.
Applicant "“K&;Iicam
Applicant Applicant

[Signature of all persons over the age of 18 years listed in 2 above required.]

SUBSCRIBED AND SWORN to before me this day of.

(NOTARY SEAL)

Notary Public in and for the State of

My Commission Expires: _ _

FOR COMPLETION BY APARTMENT OWNER ONLY:

1. Calculation of eligible income:
a. Enter amount entered for entire household in 6 above: $__
b. (N if the amount entered in 7(¢)(i) above is greater than $5,000, enter the

2)

€)

total amount entered in 7(c)(ii), subtract from that figure the amount entered in
7(c)(iii) and enter the remaining balance ($_______);

multiply the amount entered in 7(c)(i) times the current passbook savings rate as
determined by HUD to determine what the total annual earnings 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 (3

and

—_—)

enter at right the greater of the amount calculated under (1) or (2) above:
3

c. TOTAL ELIGIBLE INCOME (Line 1.a plus line 1.b(3)): $ R

2. The amount entered in 1.c is:

C\1306824.15
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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 apartment unit for a period of 31 consecutive days [had/did not have]
aggregate anticipated annual income, as certified in the above manner upon their initial
occupancy of the apartment unit, of Jess than 80% of Median Gross Income for the Area.

5. Method used to verify applicant(s) income:

Employer income verification.
Copies of tax returns.
Other ( )

e —
———ee

Owner or Manager

** "Median Gross Income for the Area" means the median income for the area where the Project is located as
determined by the Secretary of Housing and Urban Development under Section 8(0(3) of the United States Housing
Act of 1937, as ameaded, or if programs under Section 8(f) are terminated, median income determined 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 has applied for a rental unit located in a project financed by the City
of Chicago. Every income statement of a prospective tenant must be stringently verified. Please indicate
below the employee's current annual income from wages, overtime, bonuses, commissions or any other

form of compensation received on a regular basis.

Annual wages

Overtime

Bonuses

Commissions

Total current income

I hereby certify that the statements above are truc and complete to the best of my knowledge.

Signature Date ' Title

I hereby grant you permission to disclose my income to Parkside Phase 1[B, LP, an Hlinois
limited partnership, in order that it may determine my income eligibility for rental of an apartment located
in one of its projects which has beén financed by the City of Chicago.

Signature Date

Please send to:

B-8
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INCOME VERIFICATION
(for self-employed persons)

I hereby attach copies of my individual federal and state income tax returns for the immediately preceding
two calendar years and certify that the information shown in such income tax returns is true and complete
to the best of my knowledge.

Signature Date

B-9
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EXHIBIT C
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

The undersigned, on behalf of Parkside Four Phase 1I, LP, an Illinois limited partnership (the
"Owner"), hereby certifies as follows:

1. The undersigned has read and is thoroughly familiar with the provisions of the Land Use
Restriction Agreement, dated as of January 29, 2020 (the "Land Use Restriction Agreement"), between
the City of Chicago and the Owner. All capitalized terms used herein shall have the meanings given in the
Land Use Restriction Agreement.

2. Based on Certificates of Tenant Eligibility on file with the Owner, as of the 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 for a temporary period of no
more than 31 days:

Occupied by Qualifying Tenants™ "™ No. of Uniis

Previously occupied by Qualifying Tenants
(vacant and not reoccupied except for a

temporary period of no more than 31 days): No of Units
3. The total number of completed Units in the Projectis __.
4. The total number in 2 is at least 40% of the total number in 3 above.

**** A unit all of the 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 occurred
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:

C\1306824.15

PARKSIDE FOUR1II, 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
Title: President

By:  Cabrini Green LAC Community
Development Corporation,
an Illinois not-for-profit corporation,
a member

By:

Name: Carol Steele
Title: President



Exhibit A

Photocopy of the Non-Refundable Application Fee

Cashier's WHEATON BANK: 103506
Check o & TRUST COMPANY. NA.
flurray Food Services ING werryiwr COMMUNITY BANK 70-2538

Remitter December 19, 20L9 719

Date

*»I1linoas Department of Financaial and¥

Paytothe  prhtessional Regulatian SAEaaswn2% D00 .00 B

Order of
TWENTY FIVE THOUSAND DOLLARS AND  ZERO CENTS

il - (25,0 00dols B 0cts

Void after 6 months from date of issue

VOID OVER $25,000.00
303 SOE.II' 107149253851 000 qoonoo s




