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OFFICE OF THE MAYOR 

CITY OF CHICAGO 

LORI E. LIGHTFOOT 
MAYOR 

January 15, 2020 

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

Ladies and Gentlemen: 

At the request of the Commissioner of Housing, I transmit herewith an ordinance 
authorizing the execution of a loan agreement with Casa Veracruz and associated issuance of 
tax-exempt housing revenue bonds and debt restructuring. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

O F F I C E O F T H E M A Y O R 

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

L O R I E. L I G H T F O O T 
MAYOR 

January 15,2020 

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

Ladies and Gentlemen: 

Al the request ofthe Commissioner of Housing, I transmit herewith an ordinance 
authorizing the execution of a loan agreement with Casa Veracruz and associated issuance of 
tax-exempt housing revenue bonds and debt restructuring. 

Your favorable consideralion ofthis ordinance will be appreciated. 

Very truly yours. 



ORDINANCE 

WHEREAS, by virtue of Section 6(a) of Article VII of the 1970 Constitution of the State of 
Illinois (the "Constitution"), the City of Chicago (the "City") is a home rule unit of government and 
as such may exercise any power and perform any function pertaining to its government and 
affairs; and 

WHEREAS,  as a home rule unit of government pursuant to the Constitution, the City is 
authorized and empowered to issue multi-family housing revenue obligations for the purpose of 
financing or refinancing the cost of the acquisition, construction, rehabilitation, development, and 
equipping of affordable multi-family housing facilities for low- and moderate-income families 
located in the City ("Multi-Family Housing Financing"); and 

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

WHEREAS,  Casa Veracruz, LLC, an Illinois limited liability company (the "Borrower"), 
has proposed financing a residential rental project consisting of (a) the acquisition by the Borrower 
of the existing residential rental properties identified in Exhibit A  attached hereto and made part 
of this Ordinance containing a total of approximately 157 affordable rental housing units (which 
will become 155 affordable rental units following rehabilitation) and (b) the rehabilitation, 
redevelopment and equipping of such properties (the "Project"), and as further described in 
Exhibit B  attached hereto and made part of this Ordinance; and 

WHEREAS,  by this ordinance (this "Ordinance"), the City Council of the City (the "City 
Council") has determined that it is necessary and in the best interests of the City to provide Multi-
Family Housing Financing and certain other funding, as provided in this Ordinance, to the 
Borrower to enable it to pay or reimburse itself for its prior payment of a portion of the costs of the 
Project, and to pay a portion of the costs of issuance of the Note (defined below) and other costs 
incurred in connection with such financing; and 

WHEREAS,  by this Ordinance, the City Council has determined that it is necessary and 
in the best interests of the City to enter into a funding loan agreement (the "Funding Loan 
Agreement") with Citibank, N. A., a national banking association ("Citibank"), pursuant to which 
the City will borrow an aggregate principal amount not to exceed Fifteen Million Dollars 
($15,000,000) (the "Funding Loan") from Citibank for the purposes set forth above and, in 
evidence of its limited, special obligation to repay that borrowing, will issue a tax-exempt revenue 
note, which is expected to be designated as "Multi-Family Housing Revenue Note (Casa Veracruz 
Project), Series 2020" (the "Note"), under the terms and conditions of this Ordinante and the 
Funding Loan Agreement, and the City will thereafter loan the proceeds of the Funding Loan to 
the Borrower (the "Borrower Loan") pursuant to a borrower loan agreement (the "Borrower Loan 
Agreement") between the City and the Borrower, as evidenced by a Borrower promissory note 
(the "BorrOwer Note"), in order to finance a portion of the cost of the Project in return for loan 
payments sufficient to pay, when due, the principal of, prepayment premium, if any, and interest 
on the Note; and 

ORDINANCE 

WHEREAS, by virtue of Section 6(a) of Article Vll ofthe 1970 Constitution ofthe State of 
Illinois (the "Constitution"), the City of Chicago (the "City") is a home rule unil of government and 
as such may exercise any power and perform any function pertaining to its government and 
affairs; and 

WHEREAS, as a home rule unit of government pursuant to the Constitution, the City is 
authorized and empowered to issue multi-family housing revenue obligations for the purpose of 
financing or refinancing the cost ofthe acquisition, construction, rehabilitation, development, and 
equipping of affordable multi-family housing facilities for low- and moderate-income families 
located in the City ("Multi-Family Housing Financing"); and 

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

WHEREAS, Casa Veracruz, LLC, an Illinois limited liability company (the "Borrower"), 
has proposed financing a residential rental project consisting of (a) the acquisition by the Borrower 
of the existing residential rental properties identified in Exhibit A attached hereto and made part 
of this Ordinance containing a total of approximately 157 affordable rental housing units (which 
will become 155 affordable rental units following rehabilitation) and (b) the rehabilitation, 
redevelopment and equipping of such properties (the "Project"), and as further descnbed in 
Exhibit B attached hereto and made part ofthis Ordinance; and 

WHEREAS, by this ordinance (this "Ordinance"), the City Council of the City (the "City 
Council") has determined that it is necessary and in the best interests ofthe City to provide Multi-
Family Housing Financing and certain other funding, as provided in this Ordinance, to the 
Borrower to enable it to pay or reimburse itself for its pnor payment of a portion of the costs of the 
Project, and to pay a portion of the costs of issuance of the Note (defined below) and other costs 
incurred in connection with such financing; and 

WHEREAS, by this Ordinance, the City Council has determined that it is necessary and 
in the best interests of the City to enter into a funding loan agreement (the "Funding Loan 
Agreement") with Citibank, N. A., a national banking association ("Citibank"), pursuant to which 
the City will borrow an aggregate principal amount not to exceed Fifteen Million Dollars 
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WHEREAS,  the principal of, prepayment premium, if any, and interest payable on the 
Note will be secured by, among other things, (i) a construction mortgage on the property, 
(ii) certain capital contributions to be made to the Borrower by the investment member, (iii) federal 
low-income housing tax credits, and (iv) pledges and/or assignments of certain funds, personal 
property, and contractual rights of the Borrower and its affiliates (including certain Multi-Family 
Program Funds, as, defined below); and 

WHEREAS,  the Funding Loan and the Note and the obligation to pay interest on the 
Funding Loan do not now and shall never constitute an indebtedness of or an obligation of the 
City, the State of Illinois, or any political subdivision of the State of Illinois, within the purview of 
any Constitutional limitation or statutory provision, or a charge against the general credit or taxing 
powers of any of them. No party to the Funding Loan Agreement or holder of any Note shall have 
the right to compel the taxing power of the City, the State of Illinois, or any political subdivision of 
the State of Illinois to pay any principal installment of, prepayment premium, if any, or interest on 
the Note or any obligations under the Funding Loan Agreement; and 

WHEREAS,  in connection with the Multi-Family Housing Financing of the Project, the City 
Council has determined by this Ordinance that it is necessary and in the best interests of the City 
to enter into (i) the Funding Loan Agreement, providing for the security for and terms and 
conditions of the Funding Loan, and the Note to be issued thereunder, (ii) the Borrower Loan 
Agreement, providing for the loan of the proceeds of the Funding Loan to the Borrower and the 
use of such proceeds, (iii) a Tax Compliance Agreement and/or tax certificate (collectively, the 
"Tax Agreements") between the City and the Borrower, and (iv) a Regulatory Agreement and 
Declaration of Restrictive Covenants between the City and the Borrower (the "Regulatory 
Agreement"); and 

WHEREAS,  the Project is currently encumbered by approximately $10,050,000 in 
indebtedness ("Existing Indebtedness") provided by the City to the current owners of the 
properties comprising the Project and the City now desires to forgive an amount of up to 
$7,750,000 of the Existing Indebtedness held by the current owners of the Project and the 
remainder will be paid off at or prior to closing; • 

WHEREAS,  certain properties in the Project are subject to certain regulatory agreements 
between the current owners of the properties and the City (the "Existing Regulatory 
Agreements") which the City intends to terminate at the time the Regulatory Agreement is 
entered into between the City and the Borrower; 

WHEREAS,  the Borrower now desires to obtain financing from various sources including, 
but not limited to, the Borrower Loan, the City Loan described below, and equity from the 
syndication of low-income housing tax credits, all such additional financing as described in 
Exhibit B  (the "Additional Financing"); and 

WHEREAS,  the City has preliminarily reviewed and approved the making of a loan to the 
Borrower in an amount not to exceed $7,460,961, to be funded from its Multi-Family Program 
Funds (the "City Loan") pursuant to the terms and conditions set forth in Exhibit B;  now therefore, 

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

Section 1. 	Incorporation of Recitals.  The recitals contained in the preambles to this 
Ordinance are incorporated into this Ordinance by this reference. All capitalized terms used in 
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this Ordinance, unless otherwise defined in this Ordinance, shall have the meanings ascribed to 
them in the Funding Loan Agreement. 

Section 2. 	Findings and Determinations.  The City Council finds and determines 
that the delegations of authority that are contained in this Ordinance, including the authority to 
make the specific determinations described in this Ordinance, are necessary and desirable 
because the City Council cannot itself as advantageously, expeditiously or conveniently exercise 
such authority and make such specific determinations. Thus, authority is granted to the Chief 
Financial Officer (as defined below) or, if so designated and determined by the Chief Financial 
Officer, the City Comptroller (the Chief Financial Officer and City Comptroller are referred to in 
this Ordinance as the "Authorized Officer") to establish the terms of the Funding Loan 
Agreement, the related Note, the Borrower Loan Agreement, and the related Borrower Note on 
such terms as and to the extent such Authorized Officer determines that such terms are desirable 
and in the best financial interest of the City. Any such designation and determination by the 
Authorized Officer shall be signed in writing by such Authorized Officer and filed with the City 
Clerk and shall remain in full force and effect for all purposes of this Ordinance unless and until 
revoked, such revocation to be signed in writing by an Authorized Officer and filed with the City 
Clerk. As used in this Ordinance, the term "Chief Financial Officer" means the Chief Financial 
Officer of the City appointed by the Mayor or, if there is no such officer then holding such office, 
the City Comptroller. 

Section 3. 	Authorization of the Funding Loan Agreement, the Note, the Borrower 
Loan Agreement and Related Agreements.  Upon the approval and availability of the Additional 
Financing, the execution and delivery of the Funding Loan Agreement and the issuance of the 
Note in an aggregate principal amount of not to exceed $15,000,000 are authorized. The 
aggregate principal amount of the Note to be issued shall be as set forth in the Funding Loan 
Notification referred to Section 6 below. 

The Funding Loan Agreement and the Note shall contain a provision that they are 
executed and delivered under the authority of this Ordinance. The maximum term of the Funding 
Loan shall not exceed forty-four (44) years from the date of execution and delivery of the Note. 
The Note shall bear interest at a rate or rates equal to the rate of interest on the Borrower Loan 
as provided in the Borrower Loan Agreement (which shall not exceed the lesser of ten percent 
(10%) per annum or the maximum rate of interest allowable under state law except in the case of 
an event of default in which case the rate of interest shall not exceed the maximum rate of interest 
allowable under state law) and shall be as determined by the Authorized Officer. Interest on the 
Note shall be payable on the payment dates as set forth in the Funding Loan Agreement and the 
Funding Loan Notification. The Note shall be dated, shall be subject to prepayment, shall be 
payable in such places and in such manner, and shall have such other details and provisions as 
prescribed by the Funding Loan Agreement, the form(s) of the Note included in it and the Funding 
Loan Notification. The provisions for execution, signatures, payment and prepayment, with 
respect to the Funding Loan Agreement and the Note, shall be as set forth in the Funding Loan 
Agreement and the form(s) of the Note included in it. 

Each of (i) the Mayor of the City (the "Mayor"), (ii) the Chief Financial Officer, or (iii) any 
other officer designated in writing by the Mayor is authorized to execute by their manual or, in the 
case of the Note, manual or facsimile signature, and to deliver on behalf of the City, and the City 
Clerk and the Deputy City Clerk are authorized to attest by their manual or, in the case of the 
Note, manual or facsimile signature, the Funding Loan Agreement and the Note, each in 
substantially the form attached as Exhibit C  and made a part of this Ordinance and approved, 
with such changes as shall be approved by the officer executing the same, with such execution 
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to constitute conclusive evidence of such officer's approval and the City Council's approval of any 
changes or revisions from the form of the Funding Loan Agreement and Note attached to this 
Ordinance and reflecting the terms as deterthined in the Funding Loan Notification. 

An Authorized Officer is authorized to execute and deliver on behalf of the City, and the 
City Clerk and the Deputy City Clerk are each authorized to attest, the Borrower Loan Agreement 
in substantially the form attached as Exhibit D,  and made a part of this Ordinance and approved, 
with such changes as shall be approved by the Authorized Officer executing the same, with such 
execution to constitute conclusive evidence of such Authorized Officer's approval and the City 
Council's approval of any changes or revisions from the form of the Borrower Loan Agreement 
and the Borrower Note attached to this Ordinance and reflecting the terms as determined in the 
Funding Loan Notification. 

An Authorized Officer is authorized to execute and deliver the Regulatory Agreement on 
behalf of the City, in substantially the form attached as Exhibit E  and made a part of this 
Ordinance and approved, with such changes as shall be approved by the Authorized Officer 
executing the same, with such execution to constitute conclusive evidence of such Authorized 
Officer's approval and the City Council's approval of any changes or revisions from the form of 
the Regulatory Agreement attached to this Ordinance and reflecting the terms as determined in 
the Funding Loan Notification. 

An Authorized Officer is authorized to execute and deliver and the City Clerk and the 
Deputy City Clerk are each authorized to attest the Tax Agreements on behalf of the City, in 
substantially the forms of such documents used in previous tax-exempt Multi-Family Housing 
Financings (with appropriate revisions to reflect the terms and provisions of the Funding Loan 
Agreement and the Note and the applicable provisions of the Internal Revenue Code of 1986, as 
amended (the "Code"), and the regulations promulgated under it), and with such other revisions 
in text as the Authorized Officer executing the same shall determine, based on the advice of bond 
counsel, are necessary or desirable in connection with the exclusion from gross income for federal 
income tax purposes of interest on the Note. The execution of the Tax Agreements by the 
Authorized Officer shall be deemed conclusive evidence of the approval of the City Council of the 
terms, provisions, representations, covenants and agreements provided in the Tax Agreements. 

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

The City Clerk or Deputy City Clerk is authorized to attest the signature of the Mayor or 
any Authorized Officer to any document referenced in this Ordinance and to affix the seal of the 
City to any such document. 

Section 4. 	Security for the Funding Loan Agreement and the Note.  The 
obligations of the City under the Funding Loan Agreement and the Note shall be limited obligations 
of the City, payable solely from and/or secured by a pledge of the following security (other than 
certain Unassigned Rights retained by the City): 
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obligations ofthe City underthe Funding Loan Agreement and the Note shall be limited obligations 
of the City, payable solely from and/or secured by a pledge of the following security (other than 
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(a) all right, title and interest of the City in, to and under the Borrower Loan 
Agreement and the Borrower Note, including, without limitation, all rents, revenues and 
receipts derived by the City from the Borrower relating to the Project and including, without 
limitation, all Pledged Revenues (as such term is defined in the Funding Loan Agreement), 
Borrower Loan Payments and Additional Borrower Payments (as such terms are defined 
in the Borrower Loan Agreement) derived by the City under and pursuant to, and subject 
to the provisions of, the Borrower Loan Agreement; provided that the pledge and 
assignment made under the Funding Loan Agreement shall not impair or diminish the 
obligations of the City under the provisions of the Borrower Loan Agreement; 

(b) all right, title and interest of the City in, to and under, together with all rights, 
remedies, privileges and options pertaining to, the Funding Loan Agreement, and all other 
payments, revenues and receipts derived by the City under and pursuant to, and subject 
to the provisions of, the Funding Loan Agreement; 

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

(d) any and all other real or personal property, of every kind and nature or 
description, which may from time to time after the adoption of this Ordinance, by delivery 
or by writing of any kind, be subjected to the lien of the Funding Loan Agreement as 
additional security by the City or anyone on its part or with its consent, or which pursuant 
to any of the provisions of the Borrower Loan Agreement may come into the possession 
or control of the Funding Lender (as defined below) or a receiver appointed pursuant to 
the Funding Loan Agreement; 

(e) any funds of the Borrower including certain capital contributions made to 
the Borrower by its Investor Member, amounts received from low-income housing tax 
credits, or other funds deposited and held under an escrow agreement between the 
Borrower and the Funding Lender; 

(f) a mortgage on and security interest in the Project and related collateral; 
and 

(g) the other collateral set forth in the documents evidencing and securing the 
Funding Loan. 

In order to secure the payment of the principal of, prepayment premium, if any, and interest 
on the Note, such rights, proceeds and investment income are pledged to the extent and for the 
purposes as provided in the Funding Loan Agreement and are appropriated for the purposes set 
forth in the Funding Loan Agreement. Nothing contained in this Ordinance shall limit or restrict 
the subordination of the pledge of such rights, proceeds and investment income as set forth in 
the Funding Loan Agreement to the payment of any other obligations of the City enjoying a lien 
or claim on such rights, proceeds and investment income as of the date of execution and delivery 
of the Funding Loan Agreement and the Note, all as shall be determined by the Authorized Officer 
at the time of the execution and delivery of the Funding Loan Agreement and the Note. The 
Funding Loan Agreement shall set forth such covenants with respect to the application of such 
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(a) all right, title and interest of the City in, to and under the Borrower Loan 
Agreement and the Borrower Note, including, without limitation, all rents, revenues and 
receipts derived by the City from the Borrower relating to the Project and including, without 
limitation, all Pledged Revenues (as such term is defined in the Funding Loan Agreement), 
Borrower Loan Payments and Additional Borrower Payments (as such terms are defined 
in the Borrower Loan Agreement) derived by the City under and pursuant to, and subject 
to the provisions of the Borrower Loan Agreement; provided that the pledge and 
assignment made under the Funding Loan Agreement shall not impair or diminish the 
obligations of the City underthe provisions ofthe Borrower Loan Agreement; 

(b) all nght, title and interest of the City in, to and under, together with all nghts, 
remedies, pnvileges and options pertaining to, the Funding Loan Agreement, and all other 
payments, revenues and receipts denved by the City under and pursuant to, and subject 
to the provisions of the Funding Loan Agreement; 

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

(d) any and all other real or personal property, of every kind and nature or 
description, which may from time to time after the adoption of this Ordinance, by delivery 
or by writing of any kind, be subjected to the lien of the Funding Loan Agreement as 
additional security by the City or anyone on its part or with its consent, or which pursuant 
to any of the provisions of the Borrower Loan Agreement may come into the possession 
or control of the Funding Lender (as defined below) or a receiver appointed pursuant to 
the Funding Loan Agreement; 

(e) any funds of the Borrower including certain capital contributions made to 
the Borrower by its Investor Member, amounts received from low-income housing tax 
credits, or other funds deposited and held under an escrow agreement between the 
Borrower and the Funding Lender; 

(f) a mortgage on and secunty interest in the Project and related collateral; 
and 

(g) the other collateral set forth in the documents evidencing and securing the 
Funding Loan. 

In order to secure the payment ofthe principal of prepayment premium, ifany, and interest 
on the Note, such rights, proceeds and investment income are pledged to the extent and for the 
purposes as provided in the Funding Loan Agreement and are appropnated for the purposes set 
forth in the Funding Loan Agreement. Nothing contained in this Ordinance shall limit or restnct 
the subordination of the pledge of such nghts, proceeds and investment income as set forth in 
the Funding Loan Agreement to the payment of any other obligations of the City enjoying a lien 
or claim on such rights, proceeds and investment income as of the date of execution and delivery 
of the Funding Loan Agreement and the Note, all as shall be determined by the Authonzed Officer 
at the time of the execution and delivery of the Funding Loan Agreement and the Note. The 
Funding Loan Agreement shall set forth such covenants with respect to the application of such 



rights, proceeds and investment income as shall be deemed necessary by the Authorized Officer 
in connection with the execution and delivery of the Funding Loan Agreement and the Note. 

Section 5. 	Delivery of the Funding Loan Agreement; Sale and Delivery of the  
Note.  Subject to the terms and conditions of the Funding Loan Agreement and such additional 
terms as are set forth in the Funding Loan Notification with the approval of an Authorized Officer, 
the Note shall be sold and delivered to Citibank, or such other funding lender as is approved by 
an Authorized Officer (the "Funding Lender"), and the Funding Lender shall hold the Funding 
Loan Agreement and the Note, subject to the terms and conditions of the required transferee 
representations (the "Required Transferee Representations") which shall be delivered to the 
City by the Funding Lender. Any subsequent Funding Lender approved by an Authorized Officer, 
to the extent required under the Funding Loan Agreement, may succeed the initial Funding Lender 
as the registered holder of all or a portion of the Funding Loan, but only if such subsequent 
Funding Lender executes and delivers to the City the Required Transferee Representations, 
substantially in the form of the Required Transferee Representations set forth in the Funding Loan 
Agreement. The aggregate costs of origination of the Funding Loan paid from the proceeds of 
the Funding Loan to the Funding Lender shall not exceed two percent (2%) of the aggregate 
principal amount of the Note. 

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

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

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

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

Section 10. 	Declaration of Official Intent.  A portion of the costs of the acquisition, 
rehabilitation, redevelopment and equipping of the Project which the City intends to finance with 
the proceeds of the Funding Loan has been or is expected to be paid from available monies of 
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righls, proceeds and investment income as shall be deemed necessary by the Authorized Officer 
in connection with the execution and delivery ofthe Funding Loan Agreement and the Note. 

Section 5. Delivery of the Funding Loan Agreement; Sale and Delivery of the 
Note. Subject to the terms and conditions of the Funding Loan Agreement and such additional 
terms as are set forth in the Funding Loan Notification with the approval of an Authorized Officer, 
the Note shall be sold and delivered to Citibank, or such other funding lender as is approved by 
an Authorized Officer (the "Funding Lender"), and the Funding Lender shall hold the Funding 
Loan Agreement and the Note, subject to the terms and conditions of the required transferee 
representations (the "Required Transferee Representations") which shall be delivered to the 
City by the Funding Lender. Any subsequent Funding Lender approved by an Authorized Officer, 
to the extent required under the Funding Loan Agreement, may succeed the initial Funding Lender 
as the registered holder of all or a portion of the Funding Loan, but only if such subsequent 
Funding Lender executes and delivers to the City the Required Transferee Representations, 
substantially in the form of the Required Transferee Representations set forth in the Funding Loan 
Agreement. The aggregate costs of ongination of the Funding Loan paid from the proceeds of 
the Funding Loan to the Funding Lender shall not exceed two percent (2%) of the aggregate 
pnncipal amount ofthe Note. 

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

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

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

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

Section 10. Declaration of Official Intent. A portion of the costs of the acquisition, 
rehabilitation, redevelopment and equipping ofthe Project which the City intends to finance with 
the proceeds of the Funding Loan has been or is expected to be paid from available monies of 



the Borrower prior to the date of execution and delivery of the Funding Loan Agreement and the 
Note. It is the intention of the City that the Borrower will utilize a portion of the proceeds of the 
Note to reimburse itself for such expenditures which have been or will be made for those costs, 
to the extent allowed by the Code and related regulations. It is necessary and in the best interests 
of the City to declare, and the City does declare, its official intent under Section 1.150-2 of the 
Treasury Regulations promulgated under the Code so to utilize the proceeds of the Funding Loan. 

Section 11. Proxies.  Each Authorized Officer may designate another to act as their 
respective proxy and to affix their respective signatures to the Note, whether in temporary or 
definitive form, and to any other instrument, certificate or document required to be signed by the 
Mayor or an Authorized Officer pursuant to this Ordinance or the Funding Loan Agreement. In 
each case, each shall send to the City Council written notice of the person so designated by each, 
such notice stating the name of the person so selected and identifying the instruments, certificates 
and documents which such person shall be authorized to sign as proxy for the Mayor and the 
Authorized Officer, respectively. A written signature of the Mayor or the Authorized Officer, 
respectively, executed by the person so designated underneath, shall be attached to each notice. 
Each notice, with signatures attached, shall be recorded in the Journal of Proceedings of the City 
Council and filed with the City Clerk. When the signature of the Mayor is placed on an instrument, 
certificate or document at the direction of the Mayor in the specified manner, the same, in all 
respects, shall be as binding on the City as if signed by the Mayor in person. When the signature 
of the Authorized Officer is so affixed to an instrument, certificate or document at the direction of 
the Authorized Officer in the specified manner, the same, in all respects, shall be as binding on 
the City as if signed by the Authorized Officer in person. 

Section 12. Additional Authorization.  Each Authorized Officer, upon the approval 
and availability of the Additional Financing, is authorized to execute and deliver, and the City Clerk 
and the Deputy City Clerk are each authorized to attest, such other documents and agreements 
including, without limitation, any documents necessary to evidence the receipt or assignment of 
any collateral for the Funding Loan Agreement and the Note, the Borrower Loan Agreement or 
the Borrower Note from the Borrower, and to perform such other acts as may be necessary or 
desirable in connection with the City Agreements (as defined in Section 18 below) including, but 
not limited to, the exercise following the delivery date of the City Agreements of any power or 
authority delegated to such official under this Ordinance with respect to the City Agreements upon 
original execution and delivery, but subject to any limitations on or restrictions of such power or 
authority set forth in this Ordinance. Notwithstanding anything contained in this Ordinance to the 
contrary (including but not limited to Section 3 and this Section 12), if any portion of the Additional 
Financing is not approved and available at such time as the Authorized Officer otherwise deems 
it in the best interest of the City to execute the City Agreements, then the Authorized Officer may 
so execute the City Agreements (with such changes as the Authorized Officer deems necessary 
and advisable) and any necessary ancillary documents and may impose such conditions upon 
the approval and availability of such Additional Financing as they deem necessary and advisable. 

Section 13. Existing Indebtedness, Existing Regulatory Agreements, and City 
Loan Authorization.  Upon the approval and availability of the Additional Financing as shown in 
Exhibit B,  the Commissioner of DOH, or his or her designee (collectively, the "Authorized DOH 
Officer") is authorized, subject to approval by the Corporation Counsel, to enter into and execute 
such agreements and instruments, and perform any and all acts as shall be necessary or 
advisable in connection with the implementation of the City Loan and forgiveness of the Existing 
Indebtedness. The Authorized DOH Officer is authorized, subject to the approval of the 
Corporation Counsel, to negotiate any and all terms and provisions in connection with the City 
Loan that do not substantially modify the terms described in Exhibit B.  Upon the execution and 
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the Borrower prior to the date of execution and delivery of the Funding Loan Agreement and the 
Note. It is the intention of the City that the Borrower will utilize a portion of the proceeds of the 
Note to reimburse itself for such expenditures which have been or will be made for those costs, 
to the extent allowed by the Code and related regulations. It is necessary and in the best interests 
of the City to declare, and the City does declare, its official intent under Section 1.150-2 of the 
Treasury Regulations promulgated under the Code so to utilize the proceeds of the Funding Loan. 

Section 11. Proxies. Each Authorized Officer may designate another to act as their 
respective proxy and to affix their respective signatures to the Note, whether in temporary or 
definitive form, and to any other instrument, certificate or document required to be signed by the 
Mayor or an Authorized Officer pursuant to this Ordinance or the Funding Loan Agreement. In 
each case, each shall send to the Cily Council written notice ofthe person so designated by each, 
such notice stating the name ofthe person so selected and identifying the instruments, certificates 
and documents which such person shall be authorized to sign as proxy for the Mayor and the 
Authorized Officer, respectively. A written signature of the Mayor or the Authorized Officer, 
respectively, executed by the person so designated underneath, shall be attached to each notice. 
Each notice, with signatures attached, shall be recorded in the Journal of Proceedings ofthe City 
Council and filed with the City Clerk. When the signature ofthe Mayor is placed on an instrument, 
certificate or document at the direction of the Mayor in the specified manner, the same, in all 
respects, shall be as binding on the City as if signed by the Mayor in person. When the signature 
of the Authorized Officer is so affixed to an instrument, certificate or document at the direction of 
the Authorized Officer in the specified manner, the same, in all respects, shall be as binding on 
tlie City as if signed by the Authorized Officer in person. 

Section 12. Additional Authorization. Each Authorized Officer, upon the approval 
and availability ofthe Additional Financing, is authorized to execute and deliver, and the City Clerk 
and the Deputy City Clerk are each authorized to attest, such other documents and agreements 
including, without limitation, any documents necessary to evidence the receipt or assignment of 
any collateral for the Funding Loan Agreement and the Note, the Borrower Loan Agreement or 
the Borrower Note from the Borrower, and to perform such other acts as may be necessary or 
desirable in connection with the City Agreements (as defined in Section 18 below) including, but 
not limited to, the exercise following the delivery date of the City Agreements of any power or 
authonty delegated to such official under this Ordinance with respect to the City Agreements upon 
original execution and delivery, but subject to any limitations on or restrictions of such power or 
authonty set forth in this Ordinance. Notwithstanding anything contained in this Ordinance to the 
contrary (including but not limited to Section 3 and this Section 12), ifany portion ofthe Additional 
Financing is not approved and available at such time as the Authorized Officer otherwise deems 
il in the best interest of the City to execute the City Agreements, then the Authorized Officer may 
so execute the City Agreements (with such changes as the Authorized Officer deems necessary 
and advisable) and any necessary ancillary documents and may impose such conditions upon 
the approval and availability ofsuch Additional Financing as they deem necessary and advisable. 

Section 13. Existing Indebtedness, Existing Regulatorv Agreements, and City 
Loan Authorization. Upon the approval and availability of the Additional Financing as shown in 
Exhibit B, the Commissioner of DOH, or his or her designee (collectively, the "Authorized DOH 
Officer") is authorized, subject to approval by the Corporation Counsel, to enter into and execute 
such agreemenls and instruments, and perform any and all acts as shall be necessary or 
advisable in connection with the implementation ofthe City Loan and forgiveness ofthe Existing 
Indebtedness. The Authorized DOH Officer is authorized, subject to the approval of the 
Corporation Counsel, to negotiate any and all terms and provisions in connection with the City 
Loan that do not substantially modify the terms described in Exhibit B. Upon the execution and 



receipt of proper documentation, the Authorized DOH Officer is authorized to disburse the 
proceeds of the City Loan to the Borrower: Notwithstanding anything contained in this Ordinance 
to the contrary, if any portion of the Additional Financing is not approved and available at such 
time as the Authorized DOH Officer otherwise deems it in the best interest of the City to execute 
the documents implementing the City Loan and forgiveness of the Existing Indebtedness, then 
the Authorized DOH Officer may so execute such documents (with such changes as the 
Authorized DOH Officer deems necessary and advisable) and any necessary ancillary documents 
and may impose such conditions upon the approval and availability of such Additional Financing 
as deemed necessary and advisable. In connection with the recording of the new Regulatory 
Agreement related to the Project, the Authorized DOH Officer is authorized to terminate and 
release the Existing Regulatory Agreements. 

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

Section 15. Authorization of Fees and Expenses. The following fees and expenses 
are hereby authorized in connection with the Funding Loan Agreement and the Note: (I) a Bond 
Issuer Fee in an amount equal to 1.5 percent of the par amount of the Note, payable to the City 
on the date of execution and delivery of the Note, (ii) a Bond Legal Reserve Fee in the amount 
of 0.10 percent of the par amount of the Note, payable to the City on the date of execution and 
delivery of the Note (such fee to be used to pay for other legal and other fees incurred by the City 
in connection with private activity bonds issued by the City), (iii) a Bond Administrative Fee in 
an amount equal to 0.15 percent of the outstanding principal of the Note, accruing monthly but 
payable to the City on a semi-annual basis, (iv) a Low Income Housing Tax Credit Reservation 
Fee equal to 5 percent of the first full year's tax credit allocation payable upon acceptance of the 
credit reservation letter or tax-exempt bond agreement issued by DOH, and (v) a Monitoring Fee 
in the amount of $25 per unit, paid annually, submitted with the annual owner's certification. 

Section 16. Severability.  If any provision of this Ordinance is held to be invalid or 
unenforceable for any reason, the invalidity or unenforceability of such provision shall not affect 
any of the remaining provisions of this Ordinance. 

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

Section 18. No Recourse.  No recourse shall _be had for the payment of the principal 
of, prepayment premium, if any, or interest on the Note or for any claim based on the Note or 
upon any obligation, covenant or agreement contained in this Ordinance, the Funding Loan 
Agreement, the Note, the Borrower Loan Agreement, the Regulatory Agreement, or the Tax 
Agreements (collectively, the "City Agreements") against any past, present or future officer, 
member of the City Council or employee of the City, or any officer, employee, director or trustee 
of any successor, as such, either directly or through the City, or any such successor, under any 
rule of law or equity, statute or constitution or by the enforcement of any assessment or penalty 
or otherwise, and all such liability of any such member of the City Council, officer, employee, 
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receipt of proper documentation, the Authonzed DOH Officer is authorized to disburse the 
proceeds ofthe City Loan to the Borrower; Notwithstanding anything contained in this Ordinance 
to the contrary, if any portion of the Additional Financing is not approved and available at such 
lime as the Authorized DOH Officer otherwise deems it in the best interest of the City to execute 
the documents implementing the City Loan and forgiveness of the Existing Indebtedness, then 
the Authonzed DOH Officer may so execute such documents (with such changes as the 
Authorized DOH Officer deems necessary and advisable) and any necessary ancillary documents 
and may impose such conditions upon the approval and availability of such Additional Financing 
as deemed necessary and advisable. In connection with the recording of the new Regulaloty 
Agreement related to the Project, the Authorized DOH Officer is authorized to terminate and 
release the Existing Regulatory Agreements. 

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

Section 15. Authorization of Fees and Expenses. The following fees and expenses 
are hereby authorized in connection with the Funding Loan Agreement and the Note: (1) a Bond 
Issuer Fee in an amount equal to 1.5 percent of the par amount of the Note, payable to the City 
on the date of execution and delivety of the Note, (ii) a Bond Legal Reserve Fee in the amount 
of 0.10 percent of the par amount of the Note, payable to the City on the date of execution and 
delivery of the Note (such fee to be used to pay for other legal and other fees incurred by the City 
in connection with pnvate activity bonds issued by the City), (iii) a Bond Administrative Fee in 
an amount equal to 0.15 percent of the outstanding principal ofthe Note, accruing monthly but 
payable to the City on a semi-annual basis, (iv) a Low Income Housing Tax Credit Reservation 
Fee equal to 5 percent of the first full year's tax credit allocation payable upon acceptance of the 
credit reservation letter or tax-exempt bond agreement issued by DOH, and (v) a Monitoring Fee 
in the amount of $25 per unit, paid annually, submitted with the annual owner's certification. 

Section 16. Severability. If any provision of this Ordinance is held to be invalid or 
unenforceable for any reason, the invalidity or unenforceability of such provision shall not affect 
any of the remaining provisions of this Ordinance. 

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

Section 18. No Recourse. No recourse shall be had for the payment of the pnncipal 
of prepayment premium, if any, or interest on the Note or for any claim based on the Note or 
upon any obligation, covenant or agreement contained in this Ordinance, the Funding Loan 
Agreemenl, the Note, the Borrower Loan Agreement, the Regulatory Agreement, or the Tax 
Agreements (collectively, the "City Agreements") against any past, present or future officer, 
member of the City Council or employee of the City, or any officer, employee, director or Irustee 
of any successor, as such, either directly or through the City, or any such successor, under any 
rule of law or equity, statute or constitution or by the enforcement of any assessment or penalty 
or olherwise, and all such liability of any such member of the City Council, officer, employee. 



director or trustee as such is expressly waived and released as a condition of and consideration 
for the execution of the City Agreements and the issuance of the Note. 

Section 19. No Impairment.  To the extent that any ordinance, resolution, rule, order 
or provision of the Municipal Code, or part thereof, conflicts with the provisions of this Ordinance, 
the provisions of this Ordinance shall be controlling. No provision of the Municipal Code or 
violation of any provision of the Municipal Code shall be deemed to render voidable at the option 
of the City any document, instrument or agreement authorized under this Ordinance or to impair 
the validity of this Ordinance or the instruments authorized by this Ordinance or to impair the 
rights of the holders of the Funding Loan and the Note to receive payment of the principal of, 
prepayment premium, if any, or interest on the Note or to impair the security for the Funding Loan 
Agreement and the Note; provided that the foregoing shall not be deemed to affect the availability 
of any other remedy or penalty for any violation of any provision under the Municipal Code. 
Section 2-45-110 and Section 2-45-115(A) — (F) and Section 2-45-115(H) — (V) of the Municipal 
Code shall not apply to the Project; provided, that if the City Funds includes funds from the 
Affordable Housing Opportunity Fund defined in Section 2-45-115(G) of the Municipal Code, then 
notwithstanding Section 2-45-115(B) of the Municipal Code, the Project, including the related 
affordability restrictions imposed by the Additional Financing, qualify as "affordable housing" for 
purposes of Section 2-45-115(G) of the Municipal Code. 

Section 20. Affordable Housing.  The Project shall be deemed to qualify as 
"Affordable Housing" for purposes of Chapter 16-18 of the Municipal Code of Chicago. 
Sections 2-44-080, 2-44-090, 2-44-100 and 2-44-105 of the Municipal Code of Chicago shall not 
apply to the Project or the Property (as defined on Exhibit A  hereto). 

Section 21. Effective Date.  This Ordinance shall be in full force and effect immediately 
upon its passage and approval. 

Exhibits "A," "B," "C," "D" and "E" referred to in this Ordinance read as follows: 
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direclor or trustee as such is expressly waived and released as a condition of and consideration 
for the execution of the City Agreements and the issuance of the Note. 

Section 19. No Impairment. To the extent that any ordinance, resolution, rule, order 
or provision of the Municipal Code, or part thereof conflicts with the provisions of this Ordinance, 
the provisions of this Ordinance shall be controlling. No provision of the Municipal Code or 
violation of any provision of the Municipal Code shall be deemed to render voidable at the option 
of the City any document, instrument or agreement authorized under this Ordinance or to impair 
the validity of this Ordinance or the instruments authorized by this Ordinance or to impair the 
rights of the holders of the Funding Loan and the Note to receive payment of the principal of 
prepayment premium, if any, or interest on the Note or to impair the secunty for the Funding Loan 
Agreement and the Note; prow'ded that the foregoing shall not be deemed to affect the availability 
of any other remedy or penalty for any violation of any provision under the Municipal Code. 
Section 2-45-110 and Section 2-45-115(A) - (F) and Section 2-45-115(H) - (V) of the Municipal 
Code shall not apply to the Project; provided, that if the City Funds includes funds from the 
Affordable Housing Opportunity Fund defined in Section 2-45-115(G) ofthe Municipal Code, then 
notwithstanding Section 2-45-115(B) of the Municipal Code, the Project, including the related 
affordability restnctions imposed by the Additional Financing, qualify as "affordable housing" for 
purposes of Section 2-45-115(0) ofthe Municipal Code. 

Section 20. Affordable Housing. The Project shall be deemed to qualify as 
'Affordable Housing" for purposes of Chapter 16-18 of the Municipal Code of Chicago. 
Sections 2-44-080, 2-44-090, 2-44-100 and 2-44-105 of the Municipal Code of Chicago shall not 
apply to the Project or the Property (as defined on Exhibit A hereto). 

Section 21. Effective Date. This Ordinance shall be in full force and effect immediately 
upon its passage and approval. 

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



ORDINANCE EXHIBIT A 

Name 

Casa Monterrey 

Casa Chiapas 

Casa Tabasco 

Casa Guerrero 

Casa Oaxaca 

Casa Sor Juana 

Resurrection Homes 

Casa Puebla 

Casa Colima 

Casa Hidalgo 

Casa Guanajuato 

Casa San Luis Potosi  

Address (all Chicago, Illinois) 

967 West 19th  Street 

1712 West 17th  Street 

2301 South Drake Avenue; 
3515 West 23d Street 

963 West Cullerton Street 

1714 West 19th  Street 

2700 South Drake Avenue 

2243 South Central Park Avenue; 
2124 West 19th Street; 
1910 South Albany Avenue 

2024 South Racine Avenue 

1427 West Cullerton Street 

4600 South Wood Street 

1313 West 19th  Street 

1650 South Throop Street 

Number of Units 

7 

4 

8 

25 

5 (to be reduced 
to 3 at closing) 

18 

7 

52 

3 

10 

6 

12 

157 (to be reduced to 155 following rehabilitation) = Total units for multiple addresses 
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ORDINANCE EXHIBIT A 

Name 

Casa Monterrey 

Casa Chiapas 

Casa Tabasco 

Casa Guerrero 

Casa Oaxaca 

Casa Sor Juana 

Resurrection Homes 

Casa Puebia 

Casa Colima 

Casa Hidalgo 

Casa Guanajuato 

Casa San Luis Potosi 

Address (all Chicago, Illinois) 

967 West 19"̂  Street 

1712 West 17'̂  Street 

2301 South Drake Avenue; 
3515 West 23=' Street 

963 West Culjerton Street 

1714 West 19'̂  Street 

2700 South Drake Avenue 

2243 South Central Park Avenue; 
2124 West 19th Street; 
1910 South Albany Avenue 

2024 South Racine Avenue 

1427 West Cullerton Street 

4600 South Wood Street 

1313 West 19"̂  Street 

1650 South Throop Street 

Number of Units 

7 

4 

8 

25 

5 (to be reduced 
to 3 at closing) 

18 

7 

52 

3 

10 

6 

12 

157 (to be reduced to 155 following rehabilitation) = Total units for multiple addresses 
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ORDINANCE EXHIBIT B 

BORROWER: Casa Veracruz, LLC, an Illinois limited liability company (the "Borrower"), whose 
member is Casa Veracruz SLP LLC, an Illinois limited liability company, and others to be hereafter 
selected as members, and Casa Veracruz Manager, LLC, an Illinois limited liability company, is 
the non-member manager of the Borrower (the "Manager"), and The Resurrection Project, an 
Illinois not for profit corporation, is the sole member of the Manager. 

PROJECT: Acquisition, rehabilitation and refinancing of approximately 15 buildings located in a 
scattered site at the addresses listed in Exhibit A  (the "Property") and approximately 157 
affordable housing rental units (which will be reduced to 155 after rehabilitation) contained therein 
as one-, two- and three-bedroom units for low- and moderate-income families. 

THE NOTE* 

CITY LOAN: 

ADDITIONAL 
FINANCING: 

Amount: 	Not to exceed $15,000,000 during construction, as set forth 
in Section 3 of this Ordinance, to be paid down to an 
amount not to exceed $9,000,000 upon conversion 

Term: 	Not to exceed 44 years or such other term acceptable to 
the Commissioner 

Interest: 	Not to exceed the lesser of 10% or the maximum rate of 
interest allowable under state law. 

Security: 	The Note will be secured, in part, by a construction and 
permanent mortgage from the Borrower in favor of the 
City (which will be assigned to Citibank) (the "Note 
Mortgage") and certain capital contributions to be made 
to the Borrower by its Investment Member, and pledges 
and/or assignments of certain funds, personal property 
and contractual rights of the Borrower and its affiliates 
(including certain Multi-Family Program Funds). The Note 
Mortgage will grant the holder of the Note a mortgage on 
the Projects that is senior in position. 

Source: 	Multi-Family Program Funds 
Amount: 	Not to exceed $7,460,961 
Term: 	Not to exceed 44 years or such other term acceptable to the 

Commissioner 
Interest: 	Zero percent per annum 
Security: 	Non-recourse loan; junior mortgage on the Property 

Amount: 	Not to exceed $750,000 
Term: 	Not to exceed 44 years or such other term acceptable to the 

Commissioner 
Source: 	Credit Suisse or another source acceptable to the 

Authorized Officer 

The Note and the Borrower Note represent the same indebtedness. 
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ORDINANCE EXHIBIT B 

BORROWER: Casa Veracruz, LLC, an Illinois limited liability company (the "Borrower"), whose 
member is Casa Veracruz SEP LLC, an Illinois limited liability company, and others to be hereafter 
selected as members, and Casa Veracruz Manager, LLC, an Illinois limited liability company, is 
the non-member manager of the Borrower (the "Manager"), and The Resurrection Project, an 
Illinois not for profit corporation, is the sole member ofthe Manager. 

PROJECT: Acquisition, rehabilitation and refinancing of approximately 15 buildings located in a 
scattered site at the addresses listed in Exhibit A (the "Property") and approximately 157 
affordable housing rental units (which will be reduced to 155 after rehabilitation) contained therein 
as one-, two- and three-bedroom units for low- and moderate-income families. 

THE NOTE* Amount: Not to exceed $15,000,000 dunng construction, as set forth 
in Section 3 of this Ordinance, to be paid down to an 
amount not to exceed $9,000,000 upon conversion 

Term: Not to exceed 44 years or such other term acceptable to 
the Commissioner 

Interest; Not to exceed the lesser of 10% or the maximum rate of 
interest allowable under state law. 

Secunty: The Note will be secured, in part, by a construction and 
permanent mortgage from the Borrower in favor of the 
City (which will be assigned to Citibank) (the "Note 
Mortgage") and certain capital contributions to be made 
to the Borrower by its Investment Member, and pledges 
and/or assignments of certain funds, personal property 
and contractual rights ofthe Borrower and its affiliates 
(including certain Multi-Family Program Funds). The Note 
Mortgage will grant the holder ofthe Note a mortgage on 
the Projects that is senior in position. 

CITY LOAN: 

ADDITIONAL 
FINANCING: 

Source: Multi-Family Program Funds 
Amount: Not to exceed $7,460,961 
Term: Not to exceed 44 years or such other term acceptable to the 

Commissioner 
Interest: Zero percent per annum 
Security: Non-recourse loan; junior mortgage on the Property 

Amount: Not to exceed $750,000 
Term: Not to exceed 44 years or such other term acceptable to the 

Commissioner 
Source: Credit Suisse or another source acceptable to the 

Authorized Officer 

* The Note and the Borrower Note represent ttie same indebledness. 
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Interest 	Not to exceed zero percent per annum or another rate 
acceptable to 

the Authorized Officer 
Security: 	Non-recourse loan; mortgage on the Property junior to the 

City Loan 

2. Amount: 	Not to exceed $2,000,000 
Term: 	Not to exceed 44 years or such other term acceptable to 

the Commissioner 
Source: 	Illinois Housing Development Authority, or another entity 

acceptable to the Authorized Officer 
Interest: 	Not to exceed the applicable federal rate for the month 

of closing 
Security: 	Non-recourse loan; mortgage on the Property junior to the 

City Loan 

3. Amount: 	Existing Mortgage in the original principal amount of 
$766,500 

Term: 	Currently, matures December 1, 2022; to be extended a 
term not to exceed 44 years from close of financing of the 
Project or such other term acceptable to the 
Commissioner 

Source: 	Chicago Low-Income Housing Trust Fund 
Interest: 	Currently, zero percent per annum; to be revised to the 

applicable federal rate for the month of closing 
Security: 	Non-recourse loan; mortgage on the Casa Puebla Property 

4. Amount: 	Existing Mortgage in the original principal amount of 
$400,000* 

Term: 	Matures June 1, 2029 
Source: 	Chicago Low-Income Housing Trust Fund 
Interest: 	Zero percent per annum 
Security: 	Non-recourse loan; mortgage on the Casa Sor Juana 

Property 

5. Amount: 	Not to exceed $465,000 
Term: 	Not to exceed 44 years or such other term acceptable to the 

Commissioner 
Source: 	(a) Existing reserves from The Resurrection Project, or 

(b) an affiliate of The Resurrection Project, or (c) another 
entity acceptable to the Authorized Officer 

Interest: 	Not to exceed the applicable federal rate for the month of 
closing 

The existing indebtedness is held by The Resurrection Project and is forgivable provided the Casa Sor Juana property 
remains in compliance with the affordability restriction in the related regulatory agreement. The obligation to repay the 
indebtedness in the event of non-compliance with the regulatory agreement may continue to be held by The 
Resurrection Project, however, the mortgage and regulatory agreement will remain on the Casa Sor Juana property. 
In the event the obligation to repay the indebtedness is assigned to Borrower, the terms may be amended to a term of 
up to 44 years and an interest rate of up to the applicable federal rate for the date of closing 
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Interest Not to exceed zero percent per annum or another rate 
acceptable to 

the Authorized Officer 
Security: Non-recourse loan; mortgage on the Property junior to the 

City Loan 

Amount: Not to exceed $2,000,000 
Term: Not to exceed 44 years or such other term acceptable to 

the Commissioner 
Source: Illinois Housing Development Authority, or another entity 

acceptable to the Authorized Officer 
Interest: Not to exceed the applicable federal rate for the month 

of closing 
Secunty; Non-recourse loan; mortgage on the Property junior to the 

City Loan 

Amount: Existing Mortgage in the original principal amount of 
$766,500 

Term: Currently, matures December 1, 2022; to be extended a 
term not to exceed 44 years from close of financing of the 
Project or such other term acceptable to the 
Commissioner 

Source: Chicago Low-Income Housing Trust Fund 
Interest: Currently, zero percent per annum; to be revised to the 

applicable federal rate for the month of closing 
Security: Non-recourse loan; mortgage on the Casa Puebia Property 

Amount; Existing Mortgage in the onginal principal amount of 
$400,000* 

Term: Matures June 1, 2029 
Source: Chicago Low-Income Housing Trust Fund 
Interest: Zero percent per annum 
Security: Non-recourse loan; mortgage on the Casa Sor Juana 

Property 

Amount: Not to exceed $465,000 
Term: Not to exceed 44 years or such other term acceptable to the 

Commissioner 
Source: (a) Existing reserves from The Resurrection Project, or 

(b) an affiliate of The Resurrection Project, or (c) another 
entity acceptable to the Authonzed Officer 

Interest: Not to exceed the applicable federal rate for the month of 
closing 

* The existing indebtedness is held by The Resurrection Project and is forgivable provided the Casa Sor Juana property 
remains in compliance with the affordability restriction in the related regulatory agreement. The obligation to repay the 
indebtedness in the event of non-compliance with the regulatory agreement may continue to be held by The 
Resurrection Project, however, the mortgage and regulatory agreement will remain on the Casa Sor Juana property. 
In the event the obligation to repay the indebtedness is assigned to Borrower, the terms may be amended to a term of 
up to 44 years and an interest rate of up to the applicable federal rate for the date of closing 
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Security: 	Non-recourse loan; mortgage on the Property junior to the 
City Loan 

6. 	Amount: 	Not to exceed $575,000 
Term: 	Not to exceed 44 years or such other term acceptable to 

the Commissioner 
Source: 	(a) Seller financing from The Resurrection Project, or 

(b) an affiliate of The Resurrection Project, or (c) another 
entity acceptable to the Authorized Officer 

Interest: 	Not to exceed the applicable federal rate for the month of 
closing 

Security: 	Non-recourse loan; mortgage on the Property junior to the 
City Loan 

7. 	Low-Income Housing Tax Credit ("LIHTC") 

Amount: 	Approximately $8,500,000, or such amount as may 
be acceptable to the Authorized Officer, all or a portion 
of which may be paid in on a delayed basis, and all or a 
portion of which will be applied to the payment of a 
portion of the Note upon the completion of construction 
of the Projects or upon compliance with such other 
benchmarks as shall be set forth in the operating agree-
ment of the Borrower. 

Source: 	To be derived from the syndication of the LHTCs generated 
by the Projects. 

Security; Non-recourse loan; mortgage on the Property junior to the 
City Loan 

6. Amount; Not to exceed $575,000 
Term; Not to exceed 44 years or such other term acceptable to 

the Commissioner 
Source: (a) Seller financing from The Resurrection Project, or 

(b) an affiliate of The Resurrection Project, or (c) another 
entity acceptable to the Authorized Officer 

Interest; Not to exceed the applicable federal rate for the month of 
closing 

Security; Non-recourse loan; mortgage on the Property junior to the 
City Loan 

7. Low-Income Housing Tax Credit ("LIHTC") 

Amount; Approximately $8,500,000, or such amount as may 
be acceptable to the Authorized Officer, all or a portion 
of which may be paid in on a delayed basis, and all or a 
portion of which will be applied to the payment of a 
portion of the Note upon the completion of construction 
of the Projects or upon compliance with such other 
benchmarks as shall be set forth in the operating agree­
ment of the Borroyver. 

Source: To be derived from the syndication of the LHTCs generated 
by the Projects. 
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ORDINANCE EXHIBIT C 

Form of Funding Loan Agreement Including Note 

See attached pages. 
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ORDINANCE EXHIBIT C 

Form of Funding Loan Agreement Including Note 

See attached pages. 
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Schiff Hardin Draft 

11/12/2019 

FUNDING LOAN AGREEMENT 

Between 

CITIBANK, N.A., 
as Funding Lender, 

and 

CITY OF CHICAGO, 
as Governmental Lender 

Dated as of [ 	 ] 1, 2020 

Relating to 

S16,000,000] 

City of Chicago 
Multi-Family Housing Revenue Note 
(Casa Veracruz Projects), Series 2020 

(Funding Loan originated by Citibank, N.A., as Funding Lender) 

Schiff 1-lardiii Draft 
1 1/12/2019 

FUNDING LOAN AGREEMENT 

Between 

CITIBANK, N.A., 

as Funding Lender, 

and 

CITVOFCHICAGO, 
as Governmental Lender 

Dated as of [ ] 1, 2020 

Relating to 

$[6,000,000] 

City of Chicago 
Multi-Family Housing Revenue Note 
(Casa Veracruz Projects), Series 2020 

(Funding Loan originated by Citibank, N.A., as Funding Lender) 
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FUNDING LOAN AGREEMENT 

This FUND► NG LOAN AG►zEEMENT, dated as of I 	 1 1, 2020 (this "Funding 
Loan Agreement"), is entered into by CITIBANK, N.A. (together with any successor under this 
Funding Loan Agreement, the "Funding Lender") and the CITY OF CHICAGO, a municipality and 
home rule unit of local government duly organized and validly existing under the 1970 
Constitution and laws of the State of Illinois (together with its successors and assigns, the 
"Governmental Lender"). 

RECITALS 

WHEREAS, the Governmental Lender has been duly created and organized pursuant to and 
in accordance with the provisions of Article VII, Section 6(a) of the 1970 Constitution of the State 
Illinois, 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 sanitary housing 
for persons of low and moderate income at prices or rentals they can afford; and 

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

WIIEREAS, Casa Veracruz, LLC, an Illinois limited liability company (the "Borrower"), 
and The Resurrection Project, an Illinois not for profit corporation ("Resurrection"), have 
requested that the Governmental Lender enter into this Funding Loan Agreement under which the 
Funding Lender (i) will advance funds (the "Funding Loan") to or for the account of the 
Governmental Lender, and (ii) apply the proceeds of the Funding Loan to make a loan (the 
"Borrower Loan") to the Borrower to finance a multifamily residential rental project consisting 
of (a) the acquisition by the Borrower of the existing multi-family residential rental properties 
identified in Exhibit A to this Funding Loan Agreement having the number of housing units shown 
on Exhibit A and (b) the rehabilitation, redevelopment and equipping of such properties 
(collectively, the "Projects"); and 

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the 
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement, dated as of 
	 ] 1, 2020 (as it may he supplemented or amended, the "Borrower Loan 

Agreement"), under which the Borrower agrees to make loan payments to the Governmental 
Lender in amounts and at times which, when added to other funds available under this Funding 
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FUNDING LOAN AGREEMENT 

This FUNDING LOAN AGRI-EMENT, dated as of | J 1, 2020 (this "Funding 
Loan Agreement"), is enlered into by CITIBAMS:, N.A. (together wilh any successor under this 
Funding Loan Agreement, the "Funding Lender") and the CITY OF CHICAGO, a municipality and 
home rule unit of local government duly organized and validly exisfing under the 1970 
Consfitution and laws of the Slate of Illinois (together wilh ils successors and assigns, the 
"Governmental Lender"). 

RECHALS 

WHEREAS, the Govemmental Lender has been duly created and organized pursuanl lo and 
in accordance wilh the provisions of Article VII, Scclion 6(a) of the 1970 Consfitufion of the State 
Illinois, is a home rule unil of local government and as such may provide a means of financing the 
costs of residenlial ownership and developmenl that will provide decent, safe and sanitaty housing 
for persons of low and moderate income al prices or rentals they can afford; and 

WHEREAS, the Governmenlal Lender is authorized: (a) lo make loans lo any person lo 
provide financing for renlal residential developments localed wilhin the jurisdiction of the 
Govemmental Lender and intended to be occupied in part by persons of low and moderate income, 
as delermined by the Governniental Lender; (b) lo incur indebledness for the purpose of obtaining 
moneys to make such loans and provide such financing, lo establish any required reserve funds 
and to pay administrative costs and olher cosls incurred in connecfion wilh the incurrence of such 
indebledness oflhe Govermnental Lender; and (c) lo pledge all or any part ofthe revenues, receipts 
or resources of the Govemmental Lender, including the revenues and receipts to be received by 
the Govemmental Lender from or in connection wilh such loans, and to mortgage, pledge or grant 
securily inleresls in such loans or olher property oflhe Governmenlal Lender in order to secure 
the payment of the principal of, prepayment premium, ifany, on and inlerest on sueh indebtedness 
of the Governmenlal Lender; and 

WHEREAS, Casa Veracruz, LLC, an Illinois limiled liabilily company (the "Borrower"), 
and The Resurrection Projecl, an Illinois nol for profit corporation ("Resurrection"), have 
requested that the Governmental Lender enter into this Funding Loan Agreement under which the 
Funding Lender (i) will advance funds (the "Funding Loan") to or for the account of the 
Governmenlal Lender, and (ii) apply the proceeds of the Funding Loan lo make a loan (the 
"Borrower Loan") to the Borrower lo finance a multifamily residenfial rental project consisting 
of (a) the acquisition by the Borrower of the existing multi-family residenfial renlal properties 
identified in Exhibit A to this Funding Loan Agreement having the number of housing units shown 
on Exhibit A and (b) the rehabilitation, redevelopment and equipping of such properties 
(collectively, the "Projects"); and 

WHEREAS, simultaneously vvith the delivery of this Funding Loan Agreement, the 
Governmental Lender and the Borrower wili enter into a Borrower Loan Agreenient, dated as of 
[ J 1. 2020 (as it may be supplemented or amended, the "Borrower Loan 
Agreement"), under which the Borrower agrees to make loan payments lo the Governmenlal 
Lender in amounts and at times which, when added lo other funds available under this Funding 



Loan /Agreement, will be sufficient to enable the Governmental Lender to repay the Funding Loan 
and to pay all costs and expenses related to it when due; and 

WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement, the 
Borrower will execute and deliver to the Governmental Lender its Borrower Note (as defined in 
the Borrower Loan Agreement, the "Borrower Note") and the obligations of the Borrower under 
the Borrower Note will be secured by a lien on and security interest in the Projects pursuant to [a] 
Multi-Family Mortgage, Assignment of Rents, and Security Agreement of even date with this 
Funding Loan Agreement (the "Security Instrument"), made by the Borrower in favor of the 
Governmental Lender, as assigned to the Funding Lender to secure the performance by the 
Governmental Lender of its obligations under the Funding Loan; and 

WHEREAS, the Governmental Lender has executed and delivered to the Funding Lender 
its not to exceed $[6,000,000] City of Chicago Multi-Family Housing Revenue Note (Casa 
Veracruz Projects), Series 2020 (the "Governmental Lender Note"), dated as of the Closing Date 
(defined below) evidencing its obligation to make the payments due to the Funding Lender under 
the Funding Loan as provided in this Funding Loan Agreement, all things necessary to make the 
Funding Loan Agreement the valid, binding and legal limited obligation of the Governmental 
Lender, have been done and performed and the execution and delivery of this Funding Loan 
Agreement and the execution and delivery of the Governmental Lender Note, subject to the terms 
of this Funding Loan Agreement, have in all respects been duly authorized; 

Now, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements contained in this Funding Loan Agreement, the parties agree as follows: 

ARTICLE I 
DEFINITIONS; PRINCIPLES OF CONSTRUCTION 

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

(a) Unless specifically defined in this Funding Loan Agreement, all capitalized terms 
shall have the meanings ascribed to them in the Borrower Loan Agreement. 

(b) The terms "herein, "hereof' and "hereunder" and other words of similar import 
refer to this Funding Loan Agreement as a whole and not to any particular Article, Section or other 
subdivision. The terms "agree" and "agreements" are intended to include and mean "covenant" 
and "covenants." 

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

(d) All accounting terms not otherwise defined in this Funding Loan Agreement shall 
have the meanings assigned to them, and all computations provided for in this Funding Loan 
Agreement shall be made, in accordance with the Approved Accounting Method. All references 
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to "ApproVed Accounting Method" refer to such principles as they exist at the date of their 
application. 

(e) 	All references in this Funding Loan Agreement to designated "Articles," "Sections" 
and other subdivisions are to the designated Articles, Sections and subdivisions of this Funding 
Loan Agreement as originally executed. 

All references in this Funding Loan Agreement 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 of such separate instrument. 

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

(h) The following terms have the meanings set forth below: 

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

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

"Approved Transferee" means (1) a "qualified institutional buyer" ("QIB") as defined in 
Rule 144A promulgated under the Securities Act of 1933, as in effect on the date hereof (the 
"Securities Act") that is a financial institution or commercial bank having capital and surplus of 
$5,000,000,000 or more, (2) an affiliate of the Funding Lender, (3) a trust or custodial arrangement 
established by the Funding Lender or one of its affiliates or any state or local government or any 
agency or entity which is a political subdivision of a federal, state or local government (a 
"Governmental Entity"), in each case (i) the beneficial interests in which will be owned only by 
QIBs or (ii) the beneficial interests in which will be rated in the "BBB" category or higher without 
regard to modifier (or the equivalent investment grade category) by at least one nationally 
recognized rating agency, or (4) a Governmental Entity. 

"Authorized Amount" shall mean an amount not to exceed $[6,000,000], the maximum 
principal amount of the Funding Loan 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 Casa Veracruz. LLC, an Illinois limited liability company. 

"Borrower Loan" shall mean the mortgage loan made by the Governmental Lender to the 
Borrower pursuant to the Borrower Loan Agreement in the aggregate principal amount of the 
Borrower Loan Amount. as evidenced by the Borrower Note. 
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"Borrower Loan Agreement" shall mean the Borrower Loan Agreement, dated as of 
, 	11, 2020, between the Governmental Lender and the Borrower, as supplemented, 

amended or replaced from time to time in accordance with its terms. 

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

"Borrower Loan Amount" shall mean an amount not to exceed $[6,000,000]. 

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

"Borrower Note" shall mean the "Borrower Note" as defined in the Borrower Loan 
Agreement. 

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

"Closing Date" shall mean [ 	1 [  ], 2020, the date that initial Funding Loan 
proceeds are disbursed under in the Borrower Loan Agreement. 

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

"Conditions to Conversion" shall have the meaning given such term in the Construction 
Funding Agreement. 

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

"Construction Funding Agreement" shall mean that certain Construction Funding 
Agreement of even date with this Funding Loan Agreement, between the Funding Lender, as agent 
for the Governmental Lender, and the 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 with this Funding Loan Agreement between the Funding Lender and the 
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"Borrower Loan Agreement" shall mean the Borrower Loan Agreement, dated as of 
[ > ] 1, 2020, between the Governmental Lender and the Borrower, as supplemented, 
amended or replaced from time lo lime in accordance with its terms. 

"Borrower Loan Agreement Default" shall mean any event of default set forth in Section 
8.1 oflhe Boirower Loan Agreement. A Borrower Loan Agreemenl Default shall "exisf i f a 
Borrower Loan Agreenient Default shall have occurred and be continuing beyond any applicable 
notice and cure period. 

"Borrower Loan Amount" shall mean an amount not lo exceed $[6,000,000J. 

"Borrower Loan Documents" shall have the nieaning given such term in the Borrower 
Loan Agreenient. 

"Borrower Note" shall mean the "Borrower Nole" as defined in the Borrower Loan 
Agreement. 

"Business Day" shall mean any day other lhan (i) a Saturday or a Sunday, or (ii) a day on 
which federally insured depository insfitufions in New York, New York or Chicago, Illinois are 
authorized or obligated by law, regulalion, governmental decree or execulive order lo be closed. 

"Closing Date" shall mean [ J [ J, 2020, the dale that initial Funding Loan 
proceeds are disbursed under in the Borrower Loan Agreemenl. 

"Code" shall mean the Inlernal Revenue Code of 1986, as in effect on the Closing Date or 
(except as otherwise referenced in this Funding Loan Agreement) as it may be aniended to apply 
lo obligations issued on the Closing Dale, together wilh applicable proposed, temporaty and final 
regulalions promulgated, and applicable official public guidance published, under the Code. 

"Conditions to Conversion" shall have the meaning given such tenn in the Conslruction 
Funding Agreeinent. 

"Construction Escrow Agreement" shall mean that certain Escrow Agreemenl, dated the 
Closing Dale, among the Tille Company named therein, in ils capacity as escrow agenl. Funding 
Lender, cerlain subordinaie lenders named therein, and Borrower, as such agreement may be 
amended, modified, supplemented and replaced from lime to time. 

"Construction Funding Agreement" shall mean lhal certain Construcfion Funding 
Agreement of even dale wilh this Funding Loan Agreement, belween the Funding Lender, as agenl 
for the Governmental Lender, and the Boirower, pursuant lo which the Borrower Loan will be 
advanced by the Funding Lender (or the Servicer on its behalf), as agent of the Governmental 
Lender, lo the Boirower and selling forlh certain provisions relaling lo disbursement of the 
Bon-ower Loan during construction, insurance and other matters, as such agreement may be 
amended, modified, supplemented and replaced from lime lo fime. 

"Contingency Draw-Down Agreemenf" shall mean the Contingency Draw-Down 
Agreemenl of even date with this Funding Loan Agreement 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 cause 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 described in Section 1.01 of the Contingency 
Draw-Down Agreement regarding the conversion of the Funding Loan from a draw down loan to 
a fully funded loan. 

"Event of Default" shall have the meaning provided in Section 9.1. 

"Fitch" shall mean Fitch, Inc. 

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

"Funding Loan Agreement" shall mean this Funding Loan Agreement, dated as of 
	 ] 1, 2020, by and between the Funding Lender and the Governmental Lender, as 

it may from time to time be supplemented, modified or amended by one or more indentures or 
other instruments supplemental to it entered into pursuant to the applicable provisions of it. 

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

"Governmental Lender" shall mean the City of Chicago, a municipality and home rule 
unit of local government duly organized and validly existing under the 1970 Constitution and laws 
of the State of Illinois, together with its successors and assigns. 

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

"Highest Rating Category" shall mean, with respect to a Permitted Investment, that the 
Permitted Investment is rated by 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 rate) for three months or less and "Aaa" for greater than 
three months. If at any time (i) both S&P and Moody's rate a Permitted Investment and (ii) one of 
those ratings is below the Highest Rating Category, then such Permitted Investment will, 
nevertheless, be deemed to be rated in the Highest Rating Category if the lower rating is no more 
than one rating category below the highest rating category of that rating agency. For example, a 
Permitted Investment rated "AAA" by S&P and "Aar by Moody's is rated in the Highest Rating 
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Category. IL however, the lower rating is more than one full rating category below the I-hilliest 
Rating Category of that rating agency, then the Permitted Investment will be deemed to he rated 
below the I hilliest  Rating Category. For example, a Permitted Investment rated "AAA" by S&P 
and "AI" by Moody's is not rated in the Highest Rating Category. 

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

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

(b) Prior to the advancement by the Funding Lender of the entire amount of the 
Funding Loan (i) the Funding Loan Agreement or the Construction Funding Agreement 
for any reason ceases to be valid and binding on the Funding Lender or is declared to be 
null and void, or the validity or enforceability of any provision of the Funding Loan 
Agreement or the Construction Funding Agreement material to the performance by the 
Funding Lender of its obligations thereunder is denied by the Funding Lender or any court 
of applicable jurisdiction, or the Funding Lender is denying further liability or obligation 
under the Funding Loan Agreement or the Construction Funding Agreement, in all of the 
above cases contrary to the terms of the Funding Loan Agreement and the Construction 
Funding Agreement, in any case, in a final non-appealable judgment; (ii) the Funding 
Lender has rescinded, repudiated or terminated the Funding Loan Agreement or the 
Construction Funding Agreement; or (iii) the Funding Lender is dissolved or confiscated 
by action of government due to war or peace time emergency or the United States 
government declares a moratorium on the Funding Lender's activities; or 

(c) Failure by the Funding Lender (i) to respond to a complete and compliant 
funding requisition properly presented by the Borrower to the Funding Lender for 
advancement of Loan funds pursuant to the Borrower Loan Agreement and the 
Construction Funding Agreement within 7 days of the receipt of such funding requisition, 
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Category. I f however, the lower rating is more than one full rating categoiy belovv the Highest 
Rating Categoiy of that raling agency, then the Perniitted Investment will be deemed to be raled 
below the I lighest Rating Category. For example, a Permitted Investment raled "AAA" by S&P 
and " A l " by Moody's is nol rated in the ITighest Rating Category. 

"Material Funding Lender Event" shall mean the occunence and continuation ofone or 
more ofthe ibllowing; 

(a) Prior lo the advancement by the Funding Lender oflhe enlire amouni of the 
Funding Loan, the Funding Lender fails lo advance funds requisitioned by the Borrower 
pursuanl lo the Borrower Loan Agreemenl and the Construction Funding Agreemenl other 
lhan by reason of non-conformance of such requisition wilh the requirements of the 
Boirower Loan Agreement or thc Construction Funding Agreement or olher failure of any 
condition to the funding ofa requisition set forth in Article 3 oflhe Construcfion Funding 
Agreement, AND (i) a petition has been filed and is pending against the Funding Lender 
under any bankruptcy, reorganization, arrangement, insolvency, readjustment of debl, 
dissolution or liquidation law of any jurisdiction, whether now or hereafter in effect, and 
has nol been dismissed wilhin 60 days after such filing; (ii) the Funding Lender has filed a 
petition, which is pending, under any bankruptcy, reorganization, arrangement, insolvency, 
readjustment of debl, dissolution or liquidation law of any jurisdicfion, whelher now or 
hereafter in effect, or has consented lo the filing of any petition against il under such law; 
or (iii) the Funding Lender shall have a receiver, liquidator or trustee appointed for i l or for 
the whole or subslanlially all ofits property. The occurrence of a Material Funding Lender 
Evenl under this subsection (a) and the exercise of remedies upon any such declaration 
shall be subjecl lo any applicable limitations of federal bankruptcy law affecling or 
precluding such declaration or exercise during the pendency of or immedialely following 
any bankruptcy, liquidation or reorganization proceedings; 

(b) Prior lo the advancement by the Funding Lender of the enlire aniount ofthe 
Funding Loan (i) the Funding Loan Agreemenl or the Conslruction Funding Agreenient 
for any reason ceases lo be valid and binding on the Funding Lender or is declared to be 
null and void, or the validity or enforceability of any provision of the Funding Loan 
Agreement or the Conslruction Funding Agreemenl material lo the performance by the 
Funding Lender ofits obligafions thereunder is denied by the Funding Lender or any court 
of applicable jurisdiction, or the Funding Lender is denying further liability or obhgation 
under the Funding Loan Agreemenl or the Construction Funding Agreement, in all of the 
above cases contrary lo the lerms of the Funding Loan Agreemenl and the Conslruction 
Funding Agreement, in any case, in a final non-appealable judginent; (ii) the Funding 
Lender has rescinded, repudiated or terminated the Funding Loan Agreemenl or the 
Construction Funding Agreemenl; or (iii) the Funding Lender is dissolved or confiscated 
by action of government due to war or peace lime emergency or the Uniled Stales 
government declares a moratorium on the Funding Lender's aclivilies: or 

(c) Failure by the Funding Lender (i) to respond to a complete and compliant 
funding requisition properly presented by the Borrower lo the Funding Lender for 
advancement of Loan funds pursuant to the Borrower Loan Agieement and the 
Construction Funding Agreement whhin 7 days ofthe receipt ofsuch funding requisition. 



or (ii) to fully fund within 10 days after the Funding Lender approves a funding requisition 
from the Borrower to the Funding Lender and has confirmed such requisition for payment 
pursuant to the terms of the Borrower Loan Agreement and the Construction Funding 
Agreement. 

-Maturity Date" shall mean July 1, 2051_]. 

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

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

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

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

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

"Ongoing Governmental Lender Fee" shall mean (i) the bond issuer closing fee of 
$[ 	] due at closing, a $f 	LIHTC issuer fee due at closing, $1 	1 due at 
closing for a bond legal reserve fee, and (ii) the annual fee of the Governmental Lender in the 
amount of[ 	] basis points multiplied by the Outstanding principal amount of the Governmental 
Lender Note. The fee accrues monthly, and is payable semiannually by the Borrower to the 
Governmental Lender on each June 1 and December 1 commencing on J 	1 1, 20[20], so long 
as any portion of the Funding Loan is outstanding. 

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

"Ordinance" shall mean an ordinance adopted by the City Council on 	 , 20[20], 
and published at pages 	 through 	, inclusive, of the City Council's Journal of 
Proceedings for such date, authorizing the Funding Loan and the execution and delivery of the 
Funding Loan Documents to which Governmental Lender is a party. 

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

(a) 	Direct obligations of the United States of America including obligations issued or 
held in book-entry form on the books of the Department of the Treasury of the United States of 
America ("Government Obligations"). 
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or (ii) to fully fund within 10 days after the Funding Lender approves a funding requisition 
from the 13orrower to the Funding Lender and has confirmed such requisition for paynient 
pursuant to the terms of the Borrower Loan Agreenient and the Construction Funding 
Agreenient. 

"Maturity Date" shall mean July I , 205|_J. 

"Maximum Rate" shall mean the lesser of (i) l2%o per annum and (ii) the maximum 
interest rate that may be paid on the Funding Loan under Slale law. 

"Minimum Beneficial Ownership Amount" shall mean an amount no less than fifteen 
percenl (15%)) oflhe outstanding principal amount ofthe Funding Loan. 

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

"Notcowner" or "owner of the Governmental Lender Nole" mean the owner, or as 
applicable, collecfively the owners, oflhe Governmental Lender Nole as shown on the registration 
books maintained by the Funding Lender pursuanl lo Seciion 2.4(d). 

"Negative Arbitrage Deposit" has the meaning set forth in the Contingency Draw-Down 
Agreemenl. 

"Ongoing Governmental Lender Fee" shall mean (i) the bond issuer closing fee of 
$[ J due al closing, a $[ J LIHTC issuer fee due al closing, $[ J due at 
closing for a bond legal reserve fee, and (ii) the annual fee of the Governmenlal Lender in the 
amount of [ J basis points multiplied by the Outstanding principal amount of the Govemmental 
Lender Note. The fee accrues monthly, and is payable semiannually by the Borrower to the 
Governmenlal Lender on each June I and December I commencing on ( J 1, 20[20J, so long 
as any poriion of the Funding Loan is outstanding. 

"Opinion of Counsel" shall mean a written opinion from an attorney or firm of attorneys, 
acceplable lo the Funding Lender and the Govemmental Lender with experience in the matters to 
be covered in the opinion; provided lhal whenever an Opinion of Counsel is required lo address 
the exclusion of inleresl on the Governmenlal Lender Note from gross income for purposes of 
federal income taxation, such opinion shall be provided by Tax Counsel. 

"Ordinance" shall mean an ordinance adopled by the City Council on , 20[20J, 
and published al pages Ihrough , inclusive, of the Cily Council's Journal of 
Proceedings for such date, authorizing the Funding Loan and the execution and delivery of the 
Funding Loan Documenls to vvhich Govemmental Lender is a party. 

"Permitted Investments" shall mean, lo the extent authorized by law for inveslment of 
any moneys held under this Funding Loan Agreement: 

(a) Direct obligations ofthe United States of Anierica including obligations issued or 
held in book-entry form on the books ofthe Department of the Treasury ofthe United States of 
America ("Government Obligations"). 



(b) Direct 'oblivations of, and obligations on which the full and timely payment of 
principal and interest is unconditionally .guaranteed by, any agency or instrumentality of the United 
States of America, or direct obligations of the World Bank, which obligations are rated in the 
Highest Rating Category. 

(c) Demand deposits or time deposits with, or certificates of deposit issued by, any 
bank organized under the laws of the United States of America or any state or the District of 
Columbia which has combined capital, surplus and undivided profits of not less than $50,000,000 
and maturing in less than 365 days; provided that the Fiscal Agent or such other institution has 
been rated at least "VMIG-1"/"A- +" by Moody's/S&P which deposits or certificates are fully 
insured by the ,Federal Deposit Insurance Corporation or collateralized pursuant to the 
requirements of the Office of the Comptroller of the Currency. 

(d) Bonds (including tax-exempt bonds), bills, notes or other obligations of or secured 
by Fannie Mae, Freddie Mac, the Federal .Home Loan Bank or the Federal Farm Credit Bank. 

(e) Money market funds rated AAA by S&P which are registered with the Securities 
and Exchange Commission and which meet the requirements of Rule 2(a)(7) of the Investment 
Company Act of 1940, as amended, which may be administered by the Fiscal Agent or its affiliates. 

(f) Collateralized Investment Agreements or Repurchase Agreements with financial 
institutions rated in the "A" category or higher without regard to qualifiers, by at least one Rating 
Agency. The agreement must be continually collateralized with obligations specified in paragraphs 
(a), (b) and/or (d) above, eligible for wire through the Federal Reserve Bank System or the 
DTC/PTC as applicable, and at a level of at least 103% of the amount on deposit and valued no 
less than daily. The collateral must be held by a third party custodian and be free and clear of all 
liens and claims of third parties. Securities must be valued daily, marked-to-market at current 
market price plus accrued interest. If the market value of the securities is found to be below the 
required level, the provider must restore the market value of the securities to the required level 
within one (1) business day. Permitted collateral must be delivered to and held in a segregated 
account by the Fiscal Agent or a custodian (the "Collateral Agent"), and the Collateral Agent 
cannot be the provider. The collateral must be delivered to the Collateral Agent 
before/simultaneous with payment (perfection by possession of certificated securities). Acceptable 
collateral must be free and clear of all liens and claims of third parties and shall be registered in 
the name of the Collateral Agent for the benefit of the Governmental Lender and Fiscal Agent. 
The agreement shall state that the Collateral Agent has a valid and perfected first priority security 
interest in the securities, any substituted securities and all proceeds thereof. 

(g) Any other investment authorized by the laws of the State, if such investment is 
approved in advance in writing by the Funding Lender in its sole discretion. 

Permitted Investments shall not include any of the following: 

(1 ) 	Except for any investment described in the next sentence, any investment or any 
agreement with a maturity profile greater than the date(s) on which funds representing the corpus 
of the investment may be needed under the Funding Loan Documents. This exception (1) shall'not 
apply to Permitted Investments listed in paragraph (g) 
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(b) Direct obligations of, and obligations on which the full and timely payment of 
principal and interest is unconditionally guaranleed by, any agency or instrumentality ofthe United 
Slates of Anierica, or direct obligations of the World Bank, which obligations are rated in the 
Highest Rating Category. 

(c) Demand deposils or lime deposits with, or certificates of deposit issued by, any 
bank organized under the laws ofthe Uniled States of America or any slale or the Dislricl of 
Columbia which has combined capilal, surplus and undivided profits of not less than $50,000,000 
and maturing in less than 365 days; provided that the Fiscal Agent or such other institution has 
been raled al least "VM1G-1"/"A-1+" by Moody's/S&P which deposils or certificates are fully 
insured by the ^Federal Deposit Insurance Corporation or collateralized pursuant to thc 
requiremenls oflhe Office of the Comptroller of the Currency. 

(d) Bonds (including tax-exempt bonds), bills, notes or other obligafions of or secured 
by Fannie Mae, Freddie Mac, the Federal Home Loan Bank or the Federal Farm Credil Bank. 

(e) Money market funds rated AAA by S&P which are regisiered wilh the Securiiies 
and Exchange Cominission and which meel the requiremenls of Rule 2(a)(7) of the Investment 
Conipany Acl of 1940, as aniended, which may be administered by the Fiscal Agent or ils affiliates. 

(f) Collaleralized Inveslmenl Agreements or Repurchase Agreements wilh financial 
institutions rated in the "A" category or higher without regard to qualifiers, by at least one Rating 
Agency. The agreement must be continually collateralized with obligations specified in paragraphs 
(a), (b) and/or (d) above, eligible for wire through the Federal Reserve Bank System or the 
DTC/PTC as applicable, and at a level ofal least 103%o oflhe amount on deposit and valued no 
less lhan daily. The collateral must be held by a third parly custodian and be free and clear of all 
liens and claims of third parlies. Securiiies must be valued daily, marked-to-markel al currenl 
market price plus accrued interest. If the market value of the securiiies is found lo be below the 
required level, the provider must restore the market value of the securifies lo the required level 
within one (I) business day. Permitted collaleral must be delivered lo and held in a segregated 
account by the Fiscal Agenl or a custodian (the "Collaleral Agenf), and the Collaleral Agenl 
cannol be the provider. The collaleral must be delivered to the Collaleral Agenl 
before/simultaneous with paymenl (perfection by possession of certificated securifies). Acceptable 
collaleral must be free and clear of all liens and claims of third parties and shall be registered in 
the name ofthe Collateral Agent for the benefit of the Governmenlal Lender and Fiscal Agent. 
The agreement shall slate that the Collaleral Agenl has a valid and perfected first priority security 
interest in the securiiies, any substituted securiiies and all proceeds Ihereof 

(g) Any other investment authorized by the laws of the Slate, if such investnient is 
approved in advance in writing by the Funding L-ender in ils sole discretion. 

Perniitted Investments shall not include any oflhe following: 

(1) Except for any inveslment described in the next sentence, any inveslment or any 
agreement wilh a maturity profile greater than the date(s) on which funds representing the corpus 
of the investmenl may be needed under the Funding Loan Documents. This exceplion (I) shall not 
apply to Permitted Investments listed in paragraph (g) 



(2) any obligation bearine, interest at an inverse floating rate. 

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

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

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

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

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

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

"Projects" shall have the meaning given to that term in the Ordinance. 

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

"Regulations" shall mean with respect to the Code, the relevant U.S. Treasury regulations 
and proposed regulations under the Code or any relevant successor provisions to such regulations 
and proposed regulations. 

"Regulatory Agreement" shall mean that certain Regulatory Agreement and Declaration 
of Restrictive Covenants, dated as of the [Closing Date]. by and between the Governmental Lender 
and the Borrower, as subsequently amended or modified. 
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(2) any obligalion bearing interest at an inverse fioating rate. 

(3) Any investment which may be prepaid or called al a price less lhan ils purchase 
price prior lo stated maturity. 

(4) Any investment the interest rale on which is variable and is eslablished other than 
by reference lo a single index plus a fixed spread, if any, and which inleresl rale moves 
proporlionalely wilh lhal index. 

"Person" shall mean any individual, corporafion, liniited liabilily company, partnership, 
joint venture, estate, trust, unincorporated association, any federal, state, counly or municipal 
government or any bureau, department or agency thereof and any fiduciary acting in such capacity 
on behalf ofany of the foregoing. 

"Pledged Revenues" shall mean the amounis pledged under this Funding Loan Agreenient 
lo the paymenl of the principal of, prepayment premium, if any, and inleresl on the Funding Loan 
and the Governmenlal Lender Nole, consisting of the following: (i) all income, revenues, proceeds 
and other amounts to which the Governmenlal Lender is enlilled (olher lhan amounts received by 
the Governmental Lender wilh respecl lo the Unassigned Rights) derived from or in conneclion 
wilh the Projecls and the Funding Loan Documents, including all Borrower Loan Paymenls due 
under the Borrower Loan Agreenient and the Borrower Nole, payments with respecl lo the 
Borrower Loan Payments and all aniounts obtained through the exercise of the remedies provided 
in the Funding Loan Documents and all receipls credited under the provisions of this Funding Loan 
Agreemenl against said amounts payable, and (ii) moneys held in the funds and accounts 
eslablished under this Funding Loan Agreenient, together with inveslment eamings thereon. 

"Potential Default" shall have the meaning ascribed lo that lemi in the Borrower Loan 
Agreement. 

"Prepayment Premium" shall mean (i) any premium payable by the Borrower pursuant 
lo the Borrower Loan Documents in conneclion wilh a prepayment of the Borrower Note 
(including any Prepayment Premium as set forth in the Borrower Note) and (ii) any premium 
payable on the Governmenlal Lender Note pursuanl lo this Funding Loan Agreemenl. 

"Projects" shall have the meaning given lo lhat lerm in the Ordinance. 

"Rating Agency" shall mean any one and each of S&P, Moody's and Filch then rafing the 
Pemiitted Inveslnients or any olher nafionally recognized statistical raling agency then raling the 
Permitted Investments, which has been approved by the Funding Lender. 

"Regulations" shall mean with respecl lo the Code, the relevant U.S. Treasury regulations 
and proposed regulations under the Code or any relevant successor provisions to such regulalions 
and proposed regulations. 

"Regulatory Agreement" shall mean that certain Regulatory Agreeinent and Declaration 
of Restrictive Covenants, dated as ofthe [Closing DaleJ. by and between the Governmental Lender 
and the Borrower, as subsequently aniended or modified. 



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

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

"Required Transferee Representations" shall mean the representations in substantially 
the form attached to this Funding Loan Agreement as Exhibit C. 

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

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

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

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

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

"S&P" shall mean Standard & Poor's Ratings Services, a division of McGraw Hill 
Financial, Inc., and its successors. 

"State" shall mean the State of Illinois. 

"fax Compliance Agreement" shall mean the [Arbitrage and Tax Certificate], dated the 
Closing Date, executed and delivered by the Governmental Lender and the Borrower. 

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

"Tax Counsel Approving Opinion" shall mean an opinion of Tax Counsel substantially 
to the effect that the Governmental Lender Note constitutes a valid and binding obligation of the 
Governmental Lender and that, under existing statutes, regulations published rulings and judicial 
decisions, the interest on the Governmental Lender Note is excludable from gross income for 
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"Remaining Funding Loan Proceeds Account" has thc meaning set forth in the 
Contingency Draw-Down Agreement. 

"Remaining Funding Loan Proceeds Account Earnings Subaccount" has the meaning 
sel forlh in the Contingency Draw-Down Agreemenl. 

"Required Transferee Representations" shall mean the representations in substantially 
the form allached to this Funding Loan Agreemenl as Exhibit C. 

"Securities A c f shall mean the Securiiies Act of 1933, as amended. 

"Security" shall mean the security for the performance by the Govemmental Lender ofits 
obligations under the Governmental Lender Nole and this Funding Loan Agreement as more fully 
set forth in Article IV. 

"Security Instrument" shall mean the Multi-Family Mortgage, Assignment of Rents, and 
Securily Agreemenl (as amended, restated and/or supplemented from time lo lime) of even dale 
herewith, made by the Bon'Ower in favor oflhe Governmenlal Lender, as assigned lo the Funding 
Lender to secure the performance by the Govemmental Lender ofits obligations under the Funding 
Loan. 

"Servicer" shall mean any Servicer appointed by the Funding Lender to perform certain 
servicing funclions wilh respect to the Funding Loan and on the Borrower Loan pursuanl lo a 
separate servicing agreement lo be entered into belween the Funding Lender and the Servicer. 
Initially the Servicer shall be the Funding Lender pursuant lo this Funding Loan Agreement. 

"Servicing Agreement" shall mean any servicing agreement entered inlo between the 
Funding Lender and a Servicer with respecl lo the servicing of the Funding Loan and/or the 
Borrower Loan. 

"S&P" shall mean Standard & Poor's Ralings Services, a division of McGraw ITill 
Financial, Inc., and ils successors. 

"State" shall mean the Slate of Illinois. 

"Tax Compliance Agreemenf shall mean the [Arbitrage and Tax CeitificateJ, dated the 
Closing Dale, executed and delivered by the Governmental Lender and the Borrower. 

"Tax Counsel" shall mean Schiff Hardin LLP, Chicago, Illinois, or any olher allorney or 
firm of attorneys designated by the Governmental Lender and approved by the Funding Lender 
having a national reputation for skill in connection with the authorization and issuance of 
municipal obligations under Sections 103 and 141 ihrough 150 (or any successor provisions) of 
the Code. 

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

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

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

"Unassigned Rights" shall mean the Governmental Lender's rights to reimbursement and 
payment of its fees, costs and expenses and the Rebate Amount under Section 2.5 of the Borrower 
Loan Agreement, its right to payment of the Governmental Lender's Closing Fee, the Ongoing 
Fee and any other fees payable to the Governmental Lender under Section 2.5 of the Borrower 
Loan Agreement, its rights to attorneys' fees under Section 5.14 of the Borrower Loan Agreement, 
its rights to indemnification under Section 5.15 of the Borrower Loan Agreement, its rights of 
access under Section 5.17 of the Borrower Loan Agreement, 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, its rights under Section 
5.20(b) of the Borrower Loan Agreement, and its rights to consent to certain matters, as provided 
in this Funding Loan Agreement and the Borrower Loan Agreement. 

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

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

Section 1.2. Effect of Headings and Table of Contents. The Article and Section 
headings in this Funding Loan Agreement and in the Table of Contents are for convenience only 
and shall not affect the construction of this Funding Loan Agreement. 

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

Section 1.4. Designation of Time for Performance. Except as otherwise expressly 
provided in this Funding Loan Agreement, any reference in this Funding Loan Agreement to the 
time of day shall mean the time of day in the city where the Funding Lender maintains its place of 
business for the performance of its obligations under this Funding Loan Agreement. 
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federal income lax purposes (subject to the inclusion of such customary exceptions as are 
acceptable to the recipient ofthe opinion). 

"Tax Counsel No Adverse Effect Opinion" shall mean an opinion of Tax Coun.sel lo the 
effect lhat taking the aciion specified in the opinion will nol impair the exclusion of interest on the 
Govemmental Lender Note from gross income for puiposes of federal income taxation (subject lo 
the inclusion of such customary exceptions as are acceptable lo the recipient of the opinion). 

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

"Unassigned Rights" shall mean the Governmenlal Lender's righls lo reimbursemeni and 
paymenl ofits fees, cosls and expenses and the Rebale Amouni under Seciion 2.5 oflhe Borrower 
Loan Agreenient, ils righl lo payment ofthe Governmental Lender's Closing Fee, the Ongoing 
Fee and any olher fees payable lo the Governniental Lender under Seciion 2.5 of the Boirower 
Loan Agreement, ils righls lo attorneys' fees under Seciion 5.14 of the Borrower Loan Agreement, 
its rights to indemnification under Seciion 5.15 of the Borrower Loan Agreemenl, its righls of 
access under Seciion 5.17 of the Borrower Loan Agreenient, ils righls lo enforce the lenns of the 
Regulatory Agreement, including Borrower's covenants lo comply wilh applicable laws, ils rights 
to give and receive notices, reports and other statements and lo enforce notice and reporting 
requirements and restrictions on transfers of ownership of the Projecl, its rights under Seciion 
5.20(b) of the Borrower Loan Agreemenl, and ils rights to consenl lo cerlain matters, as provided 
in this Funding Loan Agreement and the Borrower Loan Agreement. 

"Written Certificate," "Wrilten Cerfification," "Wrillen Consenl," "Written Direclion," 
"Written Notice," "Writien Order," "Wrilten Registration," "Wrillen Request," and "Written 
Requisition" shall mean a writien certificate, direclion, nofice, order or requisition signed by an 
Aulhorized Borrower Representative, an Authorized City Represenlalive or an authorized 
represenlalive of the Funding Lender and delivered lo the Funding Lender, the Servicer or such 
olher Person as required under the Funding Loan Documents. 

"Yield" shall mean yield as defined in Seciion 148(li) oflhe Code and any regulations 
promulgated thereunder. 

Section 1.2. Effect of Headings and Table of Contents. The Article and Seciion 
headings in this Funding Loan Agreemenl and in the Table of Contents are for convenience only 
and shall nol affect the construction of this Funding Loan Agreement. 

Section 1.3. Date of Funding Loan Agreenient. The date of this Funding Loan 
Agreemenl is intended as and for a date for the convenient identification of this Funding Loan 
Agreement and is nol intended lo indicale lhat this Funding Loan Agreemenl was executed and 
delivered on lhal date. 

Section 1.4. Designation of Time for Performance. Excepl as olherwise expressly 
provided in this Funding Loan Agreenient, any reference in this Funding Loan Agreement to the 
lime of day shall mean the time of day in the city where the Funding Lender maintains its place of 
business for the performance ofits obligations under this Funding Loan Agreement. 



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

ARTICLE II 
TERMS; GOVERNMENTAL LENDER NOTE 

Section 2.1. Terms. . 

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

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. The 
proceeds of the Funding Loan shall be advanced by the Funding Lender directly to the Borrower 
for the account of the Governmental Lender as and when needed to make each advance in 
accordance with the disbursement provisions of the Borrower Loan Agreement and the 
Construction Funding Agreement. Upon each advance of principal under the Borrower Loan 
Agreement and the Construction Funding Agreement, a like amount of the Funding Loan shall be 
deemed concurrently and simultaneously advanced under this Funding Loan Agreement, including 
the initial advance of 131 	]. Notwithstanding anything in this Funding Loan 
Agreement to the contrary, no additional amounts of the Funding Loan may be drawn down and 
funded after the third yearly anniversary of the Closing Date; provided, however, that upon the 
delivery of a Tax Counsel No Adverse Effect Opinion to the Governmental Lender and the 
Funding Lender such date may be changed to a later date as specified in such Tax Counsel No 
Adverse Effect Opinion. The Governmental Lender has reviewed and approved the form of 
Contingency Draw-Down Agreement and consents to its terms 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 provisions of the Contingency Draw-Down Agreement 
in the event a Draw-Down Notice is filed by the Funding Lender or the Borrower. 

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

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

12 

Section 1.5. Interpretation. The parlies acknowledge that each of them and their 
respective counsel have participated in the drafting and revision of this Funding Loan Agreenient. 
Accordingly, the parlies agree that any rule of construction that disfavors the drafting party shall 
nol apply in the interpretation oflhis Funding Loan Agreement or any amendment or supplement 
or exhibit hereto. 

ARTICLE II 
TERMS; GOVERNIVIENTAL LENDER NOTE 

Section 2.1. Terms. 

(a) Principal Amount. The lolal principal amount of the Funding Loan is expressly 
limited to the Aulhorized Amount. 

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. The 
proceeds ofthe Funding Loan shall be advanced by the Funding Lender directly to the Borrower 
for the account of the Governmental Lender as and when needed lo make each advance in 
accordance with the disbursement provisions of the Borrower Loan Agreemenl and the 
Conslruction Funding Agreement. Upon each advance of principal under the Borrower Loan 
Agreement and the Construction Funding Agreement, a like aniount of the Funding Loan shall be 
deemed concurrently and simultaneously advanced under this Funding Loan Agreement, including 
the initial advance of $[ J. Notwithstanding anything in this Funding Loan 
Agreemenl lo the contrary, no additional amounts of the Funding Loan may be drawn down and 
funded after the third yearly anniversaty of the Closing Date; provided, however, that upon the 
delivety of a Tax Counsel No Adverse Effect Opinion to the Govemmental 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 Governmenlal Lender has reviewed and approved the form of 
Contingency Draw-Down Agreenient and consents to ils terms and agrees lo take all actions 
reasonably required of the Govermnental Lender in connection wilh the conversion of the Funding 
Loan to a fully drawn loan pursuanl lo the provisions of the Contingency Draw-Down Agreenient 
in the evenl a Draw-Down Notice is filed by the Funding Lender or the Borrower. 

(c) Originafion Date; Maturity. The Funding Loan shall be originated, and the 
Governmental Lender Note shall be issued, on the Closing Dale and shall niature on the Malurity 
Date at which fime the entire principal aniount, lo the extent not previously paid, and all accrued 
and unpaid inleresl, shall be due and payable. 

(d) Principal. The outstanding principal amount of the Governmental Lender Note and 
oflhe Funding Loan as ofany given date shall be the total amouni advanced by the Funding Lender 
lo or for the account of the Governmental Lender lo fund corresponding advances under the 
Boirower Loan Agreemenl and the Construction Funding Agreeinent as proceeds oflhe Boirower 
Loan, less any paymenls of principal of the Governmental Lender Nole previously received upon 
payment of corresponding principal amounis under the Boirower Note, including regularly 
scheduled principal payments and voluntary and mandatory prepayments. The principal amount 
of the Governmental Lender Note and inlerest thereon shall be payable on the basis specified in 
this paragraph (d) and in paragraphs (e) and (f) ofthis Section 2.1. 
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The Funding Lender shall keep a record of all principal advances and principal repayments 
made under the Governmental Lender Note and shall upon written request provide the 
Governmental Lender with a statement of the outstanding principal balance of the Governmental 
Lender Note and the Funding Loan. 

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

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

(g) 	Usury. The Governmental Lender intends to conform strictly to the usury laws 
applicable to this Funding Loan Agreement and the Governmental Lender Note and all agreements 
made in the Governmental Lender Note, this Funding Loan Agreement and the Funding Loan 
Documents are expressly limited so that in no event whatsoever shall the amount paid or agreed 
to be paid as interest or the amounts paid for the use of money advanced or to be advanced 
hereunder exceed the highest lawful rate prescribed under any law which a court of competent 
jurisdiction may deem applicable hereto. If, from any circumstances whatsoever, the fulfillment 
of any provision of the Governmental Lender Note, this Funding Loan Agreement or the other 
Funding Loan Documents shall involve the payment of interest in excess of the limit prescribed 
by any law which a court of competent jurisdiction may deem applicable hereto, then the obligation 
to pay interest hereunder shall be reduced to the maximum limit prescribed by law. 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 excessive interest exceeds the unpaid principal balance, such excess shall be 
refunded to the Borrower. This paragraph shall control every other provision of the Governmental 
Lender Note, this Funding Loan Agreement and all other Funding Loan Documents. 

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

Section 2.2. Form of Governmental Lender Note. As evidence of its obligation to 
repay the Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to the 
Funding Lender, the Governmental Lender agrees to execute and deliver the Governmental Lender 
Note. The Governmental Lender Note shall be substantially in the form set forth in Exhibit B 
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The Funding Lender shall keep a record ofall principal advances and principal repayments 
made under the Governmental Lender Note and shall upon wrillen request provide the 
Governmental Lender wilh a stalemenl oflhe outstanding principal balance ofthe Govemmental 
Lender Note and the Funding Loan. 

(e) Inlerest. Interest shall be paid on the outstanding principal amount of the 
Governmental Lender Nole at the rale or rales sel forlh in the Borrower Nole and otherwise as sel 
forlh in the Borrower Loan Agreeinent. 

(1) Coiresponding Payinenls. The payment or prepayment of principal, inlcresl and 
premium, ifany, due on the Governmental Lender Nole shall be identical wilh and shall be made 
on the same dates, terms and condilions, as the principal, interest, premiums, lale paymenl fees 
and olher amounis due on the Borrower Nole. Any payment or prepayment made by the Borrower 
of principal, interest, premium, if any, due on the Borrower Nole shall be deemed lo be like 
payments or prepayments of principal, inlerest and premium, if any, due on the Governniental 
Lender Note. 

(g) Usury. The Govemmental Lender intends to conform strictly lo the usury laws 
applicable to this Funding Loan Agreement and the Govemmental Lender Nole and all agreements 
made in the Govemmental Lender Nole, this Funding Loan Agreement and the Funding Loan 
Documents are expressly limited so that in no event whatsoever shall the aniount paid or agreed 
lo be paid as inlerest or the amounts paid for the use of money advanced or lo 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 circumslances whatsoever, the fulfilliiienl 
of any provision of the Governmental Lender Nole, this Funding Loan Agreemenl or the other 
Funding Loan Documents shall involve the paynient of inleresl in excess of the limit prescribed 
by any law which a court of competent jurisdiction may deem applicable hereto, then the obligation 
lo pay inleresl hereunder shall be reduced lo the maximum limit prescribed by law. If from any 
circumstances whatsoever, the Funding Lender shall ever receive anything of value deemed 
inleresl, the amount of which would exceed the highest lawful rate, such ainount as would be 
excessive inleresl shall be deemed to have been applied, as oflhe dale of receipt by the Funding 
Lender, lo the reduction of the principal remaining unpaid hereunder and nol lo the payment of 
inleresl, or if such excessive inleresl exceeds the unpaid principal balance, such excess shall be 
refunded lo the Borrower. This paragraph shall conlrol every other provision oflhe Govemmental 
Lender Note, this Funding Loan Agreement and all other Funding Loan Documents. 

In determining whelher the amouni of inleresl charged and paid might olherwise exceed 
the limit prescribed by law, the Governmenlal Lender intends and agrees lhal (i) inlerest shall be 
computed upon the assumption that payments under the Boirower Loan Agreement and other 
Funding Loan Documents will be paid according lo the agreed terms, and (ii) any sums of money 
lhal are laken into account in the calculation of interest, even though paid al one time, shall be 
spread over the aclual term ofthe Funding Loan. 

Section 2.2. Fonn of Governmental Lender Note. As evidence of ils obligation to 
repay the Funding Loan, simultaneously wilh the delivery ofthis Funding Loan Agreenient lo the 
Funding Lender, the Governmental Lender agrees lo execule and deliver the Governmental Lender 
Nole. The Governmental I.,ender Note shall be substantially in the form set forth in E.xhibit B 
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attached to this Funding Loan Agreement, with such appropriate insertions, omissions, 
substitutions and other variations as are required or permitted by this Funding Loan Agreement 
and the Ordinance. In connection with Conversion, the Funding Lender shall have the right to 
exchange the then existing Governmental Lender Note on or after the Conversion Date for a new 
Governmental Lender Note with a dated date of the Conversion Date and in a stated principal 
amount equal to the then outstanding principal amount of the Governmental Lender Note, which 
amount will equal the Permanent Period Amount of the Borrower Loan. 

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

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

(a) 	The Funding Lender shall deliver to the Governmental Lender on the Closing Date 
the Required Transferee Representations in substantially the form attached to this Funding Loan 
Agreement as Exhibit C. 

' (b) 	The Funding Lender shall have the right to sell (i) the Governmental Lender Note 
and the Funding Loan or (ii) any portion of or a participation interest in the Governmental Lender 
Note and the Funding Loan, to the extent permitted by Section 2.4(c) below, provided that (A) 
such sale shall be only to Approved Transferees that execute and deliver to the Funding Lender, 
with a copy to the Governmental Lender, the Required Transferee Representations and (B) if any 
amendment is to be made to this Funding Loan Agreement or any other Funding Loan Document 
in conjunction with such transfer, a Tax Counsel No Adverse Effect Opinion; provided, however, 
that no Required Transferee Representations shall be required to be delivered by transferees or 
beneficial interest holders described in clauses (3) or (4) of the definition of "Approved 
Transferee." 

(c) 	Notwithstanding the other provisions of this Section 2.4, no beneficial ownership 
interest in the Governmental Lender Note and Funding Loan shall be sold in an amount that is less 
than the Minimum Beneficial Ownership Amount, provided. however, that beneficial ownership 
interests in the Governmental Lender Note and Funding Loan described in clause (3) of the 
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attached lo this Funding Loan Agreemenl, with such appropriate insertions, omissions, 
subslilutions and other variations as are required or pemiitted by this Funding Loan Agreemenl 
and the Ordinance. In connection wilh Conversion, the Funding Lender shall have the right to 
exchange the then exisling Governmental Lender Nole on or afler the Conversion Date for a new 
Governmental Lender Nole with a dated date of the Conversion Date and in a stated principal 
amount equal lo the then outstanding principal amount oflhe Governmental Lender Nole, which 
amount will equal the Permanent Period Amount of the Borrower Loan. 

Section 2.3. Execution and Delivery of Governmental Lender Note. The 
Governmental Lender Nole shall be executed on behalf of the Governmental Lender by the manual 
or facsimile signalure ofits Chief Financial Officer, and ils corporate seal (or a facsimile thereof) 
shall be thereunto affixed, imprinted, engraved or olherwise reproduced, and attested by the 
manual or facsimile signalure of ils Cily Clerk or Deputy City Clerk. In case any officer oflhe 
Governmental l.>ender whose signalure or facsimile signature shall appear on the Govemmental 
Lender Note shall cease lo be such officer before the Govenimenlal Lender Note so signed and 
sealed shall have been actually delivered, such Governmenlal Lender Nole may, nevertheless, be 
delivered as herein provided, and may be executed and delivered as iflhe persons who signed or 
sealed such Governmental Lender Nole had nol ceased lo hold such offices or be so employed. 
The Governmenlal Lender Note may be signed and sealed on behalf oflhe Governmenlal Lender 
by such persons as, al the aclual lime of the execution oflhe Governnieiilal Lender Nole, shall be 
duly authorized or hold the proper office in or employment by the Governmental Lender, although 
al the date of the Governmental Lender Nole such persons may nol have been so aulhorized nor 
have held such office or employment. 

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

(a) The Funding Lender shall deliver lo the Governmental Lender on the Closing Dale 
the Required Transferee Represenlalions in substantially the form atiached lo this Funding Loan 
Agreenient as Exliibit C. 
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(b) The Funding Lender shall have the right lo sell (i) the Governmental Lender Note 

and the Funding Loan or (ii) any poriion of or a participation interest in the Governmental Lender 
Note and the Funding Loan, to the extent permitted by Seciion 2.4(c) below, provided lhat (A) 
such sale shall be only lo Approved Transferees lhal execule and deliver lo the Funding Lender, 
wilh a copy to the Governmenlal Lender, the Required Transferee Representations and (B) ifany 
aniendnient is lo be made lo this Funding Loan Agreement or any olher Funding Loan Document 
in conjunction wilh such transfer, a Tax Counsel No Adverse Effect Opinion; provided, however, 
that no Required 'fransferee Representations shall be required to be delivered by transferees or 
beneficial inleresl holders described in clauses (3) or (4) of the definilion of "Approved 
Transferee." 

(c) Notwithstanding the other provisions of this Section 2.4, no beneficial ownership 
inlerest in thc Governmental Lender Nole and Funding Loan shall be sold in an amount that is less 
lhan the Minimum Beneficial Ownership Amount, provided, however, that beneficial ownership 
interesis in the Governmental Lender Nole and Funding Loan described in clause (3) of the 
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definition of "Approved Transferee" may be sold in any amount without regard to the Minimum 
Beneficial Ownership Amount. 

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

(e) The parties agree that no rating shall be sought from a rating agency with respect 
to the Funding Loan or the Governmental Lender Note. 

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

ARTICLE III 
PREPAYMENT 

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

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

The Borrower shall not have the right to voluntarily prepay all or any portion of the 
Borrower Note, thereby causing the Governmental Lender Note to be prepaid, except as 
specifically permitted in the Borrower Note, without the prior written consent of Funding Lender, 
which may be withheld in Funding Lender's sole and absolute discretion. 

(b) The Governmental Lender Note shall be subject to mandatory prepayment in whole 
or in part upon prepayment of the Borrower Note at the direction of the Funding Lender in 
accordance with the terms of the Borrower Note at a prepayment price equal to the outstanding 
principal balance of the Borrower Note prepaid, plus accrued interest plus any other amounts 
payable under the Borrower Note or the Borrower Loan Agreement. 

Section 3.2. Notice of Prepayment. Notice of prepayment of the Governmental Lender 
Note shall he deemed given to the extent that notice of prepayment of the Borrower Note is timely 
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definilion of "Approved lYansferee" may be sold in any amount without regard lo the Minimum 
Beneficial Ownership Aniount. 

(d) The Governmental Lender Note or any inlerest in it, shall be in fully-registered 
form transferable lo subsequent holders only on the registration books which shall be maintained 
by the Funding Lender for such purpose and which shall be open to inspection by the 
Governmental Lender. The Governniental Lender Nole shall nol be transferred through the 
services ofthe Depository Trusl Conipany or any other third party registrar. 

(e) The parlies agree lhat no rating shall be sought from a raling agency with respecl 
to the Funding Loan or the Governmental Lender Nole. 

(f) No service charge shall be made for any sale or assignment oflhe Governmental 
Lender Nole or a participation therein, but the Governmental Lender may require payment of a 
sum sufficient lo cover any lax or other charge that may be imposed in connecfion wilh any such 
sale or assignment and payment of any fees and expenses incurred by the Govemmental Lender in 
conneclion therewith. Such sums shall be paid in evety instance by the purchaser or assignee of 
the Governmental Lender Note or a participation therein. 

ARTICLE III 
PREPAYMENT 

Section 3.1. Prepayment of thc Governmental Lender Note from Prepayment 
under the Borrower Note. The Governmenlal Lender Nole is subjecl lo voluntaty and mandatory 
prepayment as follows: 

(a) The Governmental Lender Note shall be subjecl to voluntary prepayment in full or 
in part by the Governmental Lender, from funds of the Governmenlal Lender received by the 
Governmental Lender to the extent and in the manner and on any date lhat the Boirower Nole is 
subject to voluntary prepayment as set forth therein, at a prepayment price equal to the principal 
balance of the Borrower Note to be prepaid, plus inleresl ihereon lo the dale of prepayment and 
the amount of any Prepayment Premium payable under the Bon-ower Note, plus any Additional 
Borrower Payments due and payable under the Borrower Loan Agreemenl ihrough the dale of 
prepayment. 

The Borrower shall nol have the right to voluntarily prepay all or any portion of the 
Borrower Note, thereby causing the Governmental Lender Nole lo be prepaid, excepl as 
specifically permitted in lhe Borrower Nole, without the prior written consenl of Funding Lender, 
which may be wilhheld in Funding Lender's sole and absolute discretion. 

(b) The Governmental Lender Nole shall be subject lo mandatoty prepayment in whole 
or in part upon prepayment of llie Borrower Note al the direclion of the Funding Lender in 
accordance with the terms ofthe Borrower Note at a prepayment price equal lo the outstanding 
principal balance of the Borrower Nole prepaid, plus accrued interest plus any other aniounts 
payable under the Borrower Nole or the Borrower Loan Agreement. 

Section 3.2. Notice of Prepayment. Notice of prepayment ofthe Governmental Lender 
Note shall be deemed given to the exteni that notice of prepayment of the Boirower Note is timely 



and properly given to Funding Lender in accordance with the terms of the Borrower Note and the 
Borrower Loan Agreement, and no separate notice of prepayment of the Governmental Lender 
Note is required to be given. 

ARTICLE IV 
SECURITY 

Section 4.1. Security for the Funding Loan. To secure the payment of the Funding 
Loan and the Governmental Lender Note, to declare the terms and conditions on which the Funding 
Loan and the Governmental Lender Note are secured, and in consideration of the premises and of 
the funding of the Funding Loan by the Funding Lender, the Governmental Lender by these 
presents does grant, bargain, sell, remise, release, convey, assign, transfer, mortgage, hypothecate, 
pledge, set over and confirm to the Funding Lender (except as limited herein), a lien on and 
security interest in the following described property (excepting, however, in each case, the 
Unassigned Rights) (said property, rights and privileges being herein collectively called, the 
"Security"): 

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

(b) All right, title and interest of the Governmental Lender in, to and under, together 
with all rights, remedies, 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 Funding Loan Documents; 

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

(d) Any and all other real or personal property of every kind and nature or description, 
which may from time to time hereafter, by delivery or by writing of any kind, be subjected to the 
lien of 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 
appointed pursuant to this Funding Loan Agreement; and the Funding Lender is authorized to 
receive any and all such property as and for additional security for the Funding Loan and the 
Governmental Lender Note and to hold and apply all such property subject to the terms hereof. 
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and properly given to Funding Lender in accordance wilh the terms oflhe Borrower Note and the 
Borrower Loan Agreement, and no separate notice of prepayment of the Governmental Lender 
Note is required lo be given. 
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SECURITY 
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security interest in the following described property (excepting, however, in each case, the 
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subjecl lo the provisions of, the Borrower Loan Agreemenl; provided that the pledge and 
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Loan Agreenient may come into the pos.session or control ofthe Funding Lender or a receiver 
appointed pursuant to this Funding Loan Agreement; and the Funding Lender is authorized to 
receive any and all such property as and for additional security for the Funding Loan and the 
Governmental Lender Note and lo hold and apply all such propeity subjecl to the terms hereof. 
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The pledge and assignment 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 the 
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 Note by the Governmental Lender. The Security so 
pledged and then or thereafter received by the Funding Lender shall immediately he 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 otherwise against 
the Governmental Lender irrespective of whether such parties have notice thereof. 

Section 4.2. Delivery of Security. To provide security for the payment of the Funding 
Loan and the Governmental Lender Note, the Governmental Lender has pledged and assigned to 
secure payment of the Funding Loan and the Governmental Lender Note its right, title and interest 
in the Security to the Funding Lender. In connection with such pledge, assignment, transfer and 
conveyance, the Governmental Lender shall deliver to the Funding Lender the following 
documents or instruments promptly following their execution and, to the extent applicable, their 
recording or filing: 

(a) The Borrower Note endorsed without recourse to the Funding Lender by the 
Governmental Lender; 

(b) The originally executed Borrower Loan Agreement and Regulatory Agreement; 

(c) The originally executed Security Instrument and all other Borrower Loan 
Documents existing at the time of delivery of the Borrower Note and an assignment for security 
of the Security Instrument from the Governmental Lender to the Funding Lender, in recordable 
form; 

(d) Uniform Commercial Code financing statements or other chattel security 
documents giving notice of the Funding Lender's status as an assignee of the Governmental 
Lender's security interest in any personal property forming part of the Projects, in form suitable 
for filing; and 

(e) Uniform Commercial Code financing statements giving notice of the pledge by the 
Governmental Lender of the Security pledged under this Funding Loan 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 better 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 Contingency Draw-Down Agreement, at the expense of the 
Borrower. 
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The pledge and assignment ofand the securily inlerest granted in the Security pursuant to 
this Section 4.1 for the paynient of the principal of, preiiiiuiii, if any, and interest on the 
Governmental Lender Note, in accordance vvith its terms and provisions, and for the payment of 
all olher amounts due hereunder, shall attach and be valid and binding from and after the time of 
the delivery of the Governmental Lender Note by the Governmental Lender. The Security so 
pledged and then or thereafter received by the Funding Lender shall ininiedialely be subject to the 
licn ofsuch pledge and security interest wiihout any physical delivery or recording thereof or 
further act, and the lien of such pledge and securily inlerest shall be valid and binding and prior to 
the claims ofany and all parfies having claims ofany kind in lorl, conlracl or otherwise against 
the Governmenlal Lender irrespective of whether such parlies have notice thereof 

Section 4.2. Delivery of Security. To provide securily for the paynient oflhe Funding 
Loan and the Governinental Lender Note, the Governmenlal Lender has pledged and assigned to 
secure payment ofthe Funding Loan and the Governmental Lender Nole ils righl, tille and interest 
in the Securily lo the Funding Lender. In eonnection with such pledge, assignment, Iransfer and 
conveyance, the Governmental Lender shall deliver lo the Funding Lender the following 
documents or instruments promptly following their execution and, to the extent applicable, their 
recording or filing; 

(a) The Borrower Note endorsed withoul recourse lo the Funding Lender by the 
Governmenlal Lender; 

(b) The originally executed Borrower Loan Agreement and Regulaloty Agreement;., 

(c) The originally executed Security Instrument and all other Borrower Loan 
Documenls exisling at the time of delivery of the Borrower Note and an assignment for security 
of the Securily Inslrument from the Governmenlal Lender lo the Funding Lender, in recordable 
form; 

(d) Uniform Conimercial Code financing statements or other chattel security 
documents giving notice of the Funding Lender's slatus as an assignee of the Governmental 
Lender's security interest in any personal property forming part of the Projecls, in form suitable 
for filing; and 

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

The Governmenlal Lender shall deliver and deposit with the Funding Lender such 
additional documenls, financing statenients, and instruments as the Funding Lender may 
reasonably require from time lo lime for the beller perfecting and assuring to the Funding Lender 
of ils lien and securily inleresl in and lo the Securily including, al the requesi of the Funding 
Lender, any aniounts held under the Contingency Draw-Down Agreement, al the expense oflhe 
Bonower. 
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ARTICLE V 
LimiTED LIABILITY 

Section 5.1. Source of Payment of Governmental Lender Note and Other 
Obligations; Disclaimer of General Liability. The Governmental Lender Note, 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 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 the 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 the 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. 

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 Note or 
for any claim based thereon or any obligation, covenant or agreement in this Funding Loan 
Agreement against any official, officer, agent, employee or independent contractor of the 
Governmental Lender or any person executing the Governmental Lender Note in his or her 
personal capacity. No covenant, stipulation, promise, agreement or obligation contained in the 
Governmental Lender Note, this Funding 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 the Governmental Lender Note shall be liable personally on the Governmental 
Lender Note or under this Funding Loan Agreement or be subject to any personal liability or 
accountability by reason of the execution and delivery of the Governmental Lender Note or the 
execution of this Funding Loan Agreement. 

ARTICLE VI 
CLOSING CONDITIONS; APPLICATION OF FUNDS 

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

(a) Receipt by the Funding Lender of the original Governmental Lender Note: 

(b) Receipt by the Funding Lender of the original executed Borrower Note, endorsed 
to the Funding Lender by the Governmental Lender; 
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ARTICLE V 
Liivin ED LIABILITY 

Section 5.1. Source of Payment of Governmental Lender Note and Other 
Obligations; Disclaimer of Cieneral Liability. The Governmental Lender Note, together with 
premium, ifany, and interest Ihereon, are special, limiled obligations ofthe Governmental Lender, 
payable solely Irom the security pledged hereunder, llie Governniental Lender Note is nol a 
general obligalion of the Governmental Lender or a charge against its general credit or the general 
credil taxing powers of the Slale, the Governmental Lender, or any olher political subdivision 
thereof, and shall never give rise to any pecuniaty liabilily ofthe Governmenlal Lender, and neither 
the Governmenlal Lender, the Slate nor any other polifical subdivision thereof shall be liable for 
the payments of principal of and, premium, if any, and inleresl dn the Governmental Lender Note, 
and the Governmental Lender Note is payable from no other source, but are special, liniited 
obligations of the Governmental Lender, payable solely oul of the security pledged hereunder and 
receipts oflhe Governmental Lender derived pursuanl to this Funding Loan Agreement. No holder 
of the Governinental Lender Note or any interest therein has the right lo compel any exercise of 
the taxing power of the Slate, the Governnieiilal Lender or any other political subdivision Ihereof 
lo pay the Governmental Lender Nole or the interest or premium, if any, Ihereon. 

Section 5.2. Exempt from Individual Liability. No recourse shall be had for thc 
paymenl oflhe principal of, premium, if any, or the interest on the Governmenlal Lender Note or 
for any claim based Ihereon or any obligalion, covenanl or agreemenl in this Funding Loan 
Agreeinent against any official, officer, agenl, employee or independent conlraclor of the 
Governmental Lender or any person executing the Governmental Lender Note in his or her 
personal capacity. No covenanl, stipulation, promise, agreemenl or obligalion contained in the 
Govemmental Lender Nole, this Funding Loan Agreement or any olher document executed in 
connecfion herewith shall be deemed to be the covenanl, stipulation, promise, agreemenl or 
obligalion of any presenl or fulure official, officer, agent or employee oflhe Govemmental Lender 
in his or her individual capacity and neilher any official of the Governmenlal Lender nor any 
officers executing the Governmental Lender Note shall be liable personally on the Governmental 
Lender Nole or under this Funding Loan Agreemenl or be subjecl to any personal liabilily or 
accountability by reason ofthe execution and delivety ofthe Governmental Lender Note or the 
execution oflhis Funding Loan Agreement. 

ARTICLE VI 
CLOSING CONDITIONS; APPLICATION OF FUNDS 

Section 6.L Conditions Precedent to Closing. Closing of the Funding Loan on the 
Closing Dale shall be conditioned upon satisfaction or waiver by the Funding Lender in its .sole 
discrelion ofeach of the condilions precedent lo closing sel forth in this Funding Loan Agreenient, 
including but nol limited lo the following; 

(a) Receipt by the Funding Lender oflhe original Governmental Lender Nole; 

(b) Receipt by the Funding Lender ofthe original executed Boirower Note, endorsed 
lo the Funding Lender by the Governmental Lender; 



(c) Receipt by the Funding Lender of executed counterpart copies of this Funding Loan 
Agreement, the Borrower Loan Agreement, the Construction Funding Agreement, the Regulatory 
Agreement, the Tax Compliance Agreement and the Security Instrument; 

(d) A certified copy of the Ordinance; 

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

(f) 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; 

(g) 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 Note is 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; 

(i) 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 Governmental Lender and the Funding Lender; and 

(j) Receipt by the Funding Lender of any other documents or opinions that the Funding 
Lender or Tax Counsel may require. 

ARTICLE VII 
FUNDS AND ACCOUNTS 

Section 7.1. Authorization to Create Funds and Accounts. No funds or accounts shall 
be 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, and any designee of the Funding 
Lender or the Servicer, are authorized to establish and create from time to time such other funds 
and accounts or subaccounts as may be necessary for the deposit of moneys (including, without 
limitation, insurance proceeds and/or condemnation awards), if any, received by the Governmental 
Lender, the Funding Lender or the Servicer pursuant to the terms hereof or any of the other Funding 
Loan Documents and not immediately transferred or disbursed pursuant to the terns of the 
Funding Loan Documents and/or the Borrower Loan Documents. 

Section 7.2. Investment of Funds. Amounts held in any funds or accounts created 
under this Funding Loan Agreement shall be invested by the Funding Lender, the Servicer or the 
designee of the Funding Lender or Servicer, as applicable, in Permitted Investments at the direction 
of the Borrower, subject in all cases to the restrictions of Section 8.7 and of the Tax Compliance 
Agreement. 
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(c) Receipt by the Funding Lender of executed counterpart copies ofthis Funding Loan 
Agreenient, the Borrower Loan Agreenient, the Construction Funding Agreement, the Regulalory 
Agreement, the Tax Compliance Agreemenl and the Securily Instrument; 

(d) A cerlified copy of the Ordinance; 

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

(f) Deliveiy into escrow of all amounis required to be paid in connection with the 
originafion of the Borrower Loan and the Funding Loan and any underlying real eslate transfers 
or Iransaclions, including the Cosls of Funding Deposit, in accordance with Section 2.3(c)(ii) of 
the Borrower Loan Agreement; 

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

(ll) Receipt by the Funding Lender of an Opinion of Counsel from Tax Counsel lo the 
effect that the Governmental Lender Nole is exempt from registration under the Securities Acl, 
and this Funding Loan Agreeinent is exempt from qualification under the Trusl Indenture Acl of 
1939, as aniended; 

(i) Delivety of an opinion of counsel to the Borrower addressed lo the Governmental 
Lender and the Funding Lender lo the effect that the Borrower Loan Documenls and the 
Regulaloty Agreemenl are valid and binding obligations ofthe Borrower, enforceable against the 
Borrower in accordance with their terms, subject to such exceptions and quaUfications as are 
acceplable lo the Govemmental Lender and the Funding Lender; and 

(j) Receipt by the Funding Lender of any other documents or opinions that the Funding 
Lender or Tax Counsel may require. 

ARTICLE VII 
FUNDS AND ACCOUNTS 

Section 7.1. Authorization to Create Funds and Accounts. No funds or accounis shall 
be eslablished in connecfion wilh the Funding Loan al the lime of closing and origination ofthe 
Funding Loan. The Funding Lender and the Servicer, i f any, and any designee of the Funding 
Lender or the Servicer, are aulhorized to establish and creale from lime to lime such other funds 
and accounis or subaccounts as may be necessary for the deposit of moneys (including, without 
limitation, insurance proceeds and/or condeninafion awards), ifany, received by the Governmental 
Lender, the Funding Lender or the Servicer pursuanl lo the terms hereof or any ofthe other Funding 
Loan Documenls and not immediately transferred or disbursed pursuanl to the temis of the 
Funding Loan Documents and/or the Borrower Loan Documents. 

Section 7.2. Investment of Funds. Aniounts held in any funds or accounts created 
under this Funding Loan Agreement shall be invesled by the Funding Lender, the Servicer or the 
designee of the Funding Lender or Servicer, as applicable, in Pennitted Investments at the direction 
of the Boirower, subject in all cases lo the restrictions of Section 8.7 and ofthe lax Compliance 
Agreement. 
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ARTICLE VIII 
REPRESENTATIONS AND COVENANTS 

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

(a) The Governmental Lender is a municipality and home rule unit of local government 
duly organized and validly existing under the 1970 Constitution and laws of the State. The 
Governmental Lender has power and lawful authority to adopt the Ordinance, to execute and 
deliver the Funding Loan Documents to which it is a party (the "Governmental Lender 
Documents"), to execute and deliver the Governmental Lender Note 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 Funding Lender, and to perform and observe the provisions of the Governmental Lender 
Documents and the Governmental Lender Note 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. 

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

(d) The Governmental Lender makes no representation or warranty, express or implied, 
that the proceeds of the Funding Loan will be sufficient to finance the acquisition, construction 
and equipping of the Projects or that the Projects will be adequate or sufficient for the Borrower's 
intended purposes. 

(e) The revenues and receipts to be derived from the Borrower Loan Agreement, the 
Borrower Note 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 Governmental Lender 
Note. 

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT OR 

AGREEMENT AS 1'O THE FINANCIAL POSITION OR BUSINESS CONDITION OF THE BORROWER 

OR THE PROJECT AND DOES NOT' REPRESENT OR WARRANT AS TO ANY STATEMENTS, 

MATERIALS, REPRESENTATIONS OR CERTIFICATIONS FURNISHED BY THE BORROWER IN 

CONNECTION WITH THE FUNDING LOAN OR THE BORROWER LOAN OR AS TO THE 

CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF. 

Section 8.2. Further Assurances. The Governmental Lender will do, execute, 
acknowledge, when appropriate, and deliver from time to time at the request of the Funding 
Lender, to the extent permitted by the Ordinance, such further acf§, instruments, financing 
statements and other documents 	as ate necessary or desirable to better assure, transfer, pledge or 
assign to the Funding Lender or holders of interest in the Funding Loan, and grant a security 
interest unto the Funding Lender or holders of interests in the Funding Loan in and to the Security 
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ARTICLE VIII 
I^EPRESENTAHONS AND COVENANTS 

Section 8.1. General Representations. The Governmental Lender makes the follovving 
representations as the basis for the undertakings on ils part herein contained; 

(a) fhe Governmental Lender is a municipality and home rule unil of local government 
duly organized and validly exisling under the 1970 Constitution and laws of the Stale. The 
Governmental Lender has power and lawful authority lo adopl the Ordinance, to execute and 
deliver the Funding Loan Documents to which il is a parly (the "Governmental Lender 
Documents"), to execule and deliver the Governmental Lender Nole and receive the proceeds of 
the Funding Loan, lo apply the proceeds of the Funding Loan lo make the Bon̂ ower Loan, to assign 
the revenues derived and to be derived by the Governmenlal Lender from the Borrower Loan lo 
the Funding Lender, and to perform and observe the provisions of the Governmental Lender 
Documenls and the Governmenlal Lender Note on ils part lo be performed and observed. 

(b) The Cily Council of the Governmental Lender has approved the Ordinance and the 
Ordinance has nol been amended, modified or rescinded and is in full force and effect as ofthe 
date hereof. 

(c) The Governmental Lender has duly authorized the execution and delivery ofeach 
oflhe Funding Loan Agreemenl and the Governmental Lender Nole and the performance of the 
obligafions of the Governmenlal Lender thereunder. 

(d) The Govemmental Lender makes no representation or warranty, express or implied, 
lhat the proceeds of the Funding Loan will be sufficient to finance the acquisition, construction 
and equipping oflhe Projecls or that the Projecls will be adequate or sufficient for the Bonower's 
intended purposes. 

(e) The revenues and receipts to be derived from the Borrower Loan Agreement, the 
Borrower Note and this Funding Loan Agreement have nol been pledged previously by the 
Governmental Lender to secure any of ils noles or bonds olher lhan the Governmental Lender 
Nole. 

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 REPRESENT OR WARRANT AS TO ANY SI A TEMENTS, 
M A T E R I A L S , REPRESENTATIONS OR CERTIFICATIONS FURNISHED BY THE BORROWER IN 
CONNECTION WITH THE FUNDING LOAN OR THE BORROWER LOAN OR AS TO THE 
CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF. 

Section 8.2. Further Assurances. The Governmenlal Lender will do, execute, 
acknowledge, when appropriale, and deliver from lime to lime at the requesi of the Funding 
Lender, lo the exteni pennitied by the Ordinance, such further act's, instruments, financing 
statements and other documents as are necessaiy or desirable to better assure, transfer, pledge or 
assign to the Funding Lender or holders of interest in the Funding Loan, and grant a security 
interest unto the Funding Lender or holders of interests in the Funding Loan in and to the Security 

20 



and the other properties and revenues herein described and otherwise to carry out the intent and 
purpose of the Funding Loan Documents and the Funding Loan. 

Section 8.3. Payment of Funding Loan Obligations. The 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 clue, but solely from the Security, as described in Section 5.1 
of this Funding Loan Agreement. 

Section 8.4. Funding Loan Agreement Performance. The Funding Lender, on beltalf 
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 
Governmental Lender under the Funding Loan Agreement, all to the end that the Governmental 
Lender's rights under the Borrower 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 fulfillment 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 Goverrunental Lender Note that, 
notwithstanding any other provisions of this Funding Loan Agreement or of any other instrument, 
it will: 

(i) At - 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 Note; 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 Note being treated as an obligation not described in 
Section 142(a)(7) of the Code by reason of the Governmental Lender Note or interest 
thereon not meeting the requirements of Section 142(d) of the Code; 

In furtherance of the covenants in this Section 8.6, the Governmental Lender and the 
Borrower shall execute, deliver and comply with the provisions of the Tax Compliance Agreement, 
which are by this reference incorporated into this Funding Loan Agreement and made a part of 
this Funding Loan Agreement as if set forth in this Funding Loan Agreement in full, and by its 
acceptance of this Funding Loan Agreement the Funding Lender acknowledges receipt of the Tax 
Compliance Agreement and acknowledges its incorporation in this Funding Loan Agreement by 
this reference. The Funding Lender agrees it will invest 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 Compliance Agreement (this covenant shall 
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and the olher properties and revenues herein described and otherwise to carty out the intent and 
purpose ofthe Funding Loan Documents and the Funding Loan. 

Section 8.3. Payment of Funding Loan Obligations. The Governmental Lender will 
pay or cause lo be paid the principal of, prepayment premium, ifany, and the interest on the 
Funding Loan as the same become due, bul solely from the Securily, as described in Seciion 5.1 
ofthis Funding Loan Agreement. 

Section 8.4. Funding Loan Agreement Performance. The Funding Lender, on behalf 
oflhe Governmental Lender and wilh the Written Consenl oflhe Govemmental Lender, may (but 
shall not be required or obligated) perforin and observe any such agreemenl or covenanl of the 
Governmental Lender under the Funding Loan Agreement, all lo the end dial the Governmental 
Lender's righls under the Boirower Loan Agreenient may be unimpaired and free from default. 

Section 8.5. Servicer. The Funding Lender may appoint a Servicer lo service and 
administer the Governmental Loan and the Borrower Loan on behalf of the Funding Lender, 
including withoul limitation the fulfillment of rights and responsibilifies granted by Governmental 
Lender lo Funding Lender pursuant lo Seciion 2.1 of the Borrower Loan Agreement; provided, 
however, lhal no appointment of a Servicer shall release the Funding Lender from ultinialc 
responsibility for any obligation hereunder. 

Section 8.6. Tax Covenants. The Governmental Lender covenanis lo and for the benefil 
of the Funding Lender and any other holders of an interest in the Govermnental Lender Note that, 
nolwilhslanding any olher provisions of this Funding Loan Agreement or of any olher instrument, 
i lwi l l : 

(i) At all times do and perform all acts and Ihings permitted by law and this 
Funding Loan Agreemenl which are necessaty or desirable in order to assure, and will nol 
knowingly lake any action which will adversely affect, the lax-exempt slalus of the 
Governmental Lender Note; and 

(ii) Nol use or knowingly permit the use ofany proceeds oflhe Funding Loan 
or other funds of the Governmental Lender, directly or indireclly, in any manner, and will 
nol lake or permii lo be laken any olher aciion or actions, which would resull in any ofthe 
Governmental Lender Note being treated as an obligation not described in 
Seciion 142(a)(7) of the Code by reason of the Governmental Lender Note or inlerest 
thereon nol meeting the requirements of Seciion 142(d) of the Code; 

In furtherance of the covenants in this Section 8.6, the Govemmental Lender and the 
Borrower shall execute, deliver and comply with the provisions oflhe Tax Compliance Agreenient, 
which are by this reference incorporated into this Funding Loan Agreement and made a part of 
this Funding Loan Agreement as if set forth in this Funding Loan Agreement in full, and by ils 
acceptance oflhis Funding Loan Agreement the Funding Lender acknowledges receipt of the Tax 
Compliance Agreemenl and acknowledges ils incoiporation in this Funding Loan Agreement by 
this reference. The Funding Lender agrees il will invest funds held under this Funding Loan 
Agreement in Permilled Investments in accordance with the direction of the Borrower and the 
terms ofthis Funding Loan Agreement and the Tax Compliance Agreement (this covenant shall 
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extend throughout the term of the Funding Loan, to all funds and accounts created under or in 
connection with this Funding Loan Agreement and all moneys on deposit to the credit 61any Fund 
or Account); provided that the Funding Lender shall be deemed to have complied with such 
requirements and shall have no liability to the extent it reasonably follows directions of the 
Borrower not inconsistent with the terms of this Funding Loan Agreement and the Tax Compliance 
Agreement or otherwise complies with the provisions of the Funding Loan Agreement relating to 
funds and accounts. 

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

In complying with the foregoing covenants, the Governmental Lender may rely from time 
to time on a Tax Counsel No Adverse Effect Opinion or other appropriate opinion of Tax Counsel. 

Section 8.7. 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. 

Section 8.8. Repayment of Funding 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 Note, as and when the same shall become due, all in accordance with the 
terms of the Governmental Lender Note 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 and 
with the Written Consent 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 Loan 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 Lender shall have no liability to any person 
for its failure to provide any such notice so long as it has made a good faith effort to comply with 
such provisions. 

(c) The Funding Lender will promptly notify the Borrower, the Servicer, if any, and 
the Governmental Lender in writing of the occurrence of any Event of Default or any Borrower 
Loan Agreement Default known to the Funding Lender. 
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exiend throughout the term ofthe Funding Loan, to all funds and accounts created under or in 
conneetion wilh this Funding Loan Agreement and all moneys on deposit to the credit ofany Fund 
or Account); provided lhat the Funding Lender shall be deemed to have complied vvith such 
requirements and shall have no liabilily lo the exteni i l reasonably follows directions of thc 
Boirower nol inconsislenl wilh the terms of this Funding Loan Agreenient and the fax Compliance 
Agreement or olherwise complies wilh the provisions oflhe Funding Loan Agreement relating to 
funds and accounts. 

For purposes of this Seciion 8.6 the Governmental Lender's compliance shall be based 
solely on matters within the Governmental Lender's conlrol and no acts, omissions or directions 
ofthe Borrower, the Funding Lender or any other Persons shall be attributed to the Governmental 
Lender. 

In complying with the foregoing covenants, the Governniental Lender may rely from time 
lo lime on a Tax Counsel No Adverse Effect Opinion or other appropriale opinion of Tax Counsel. 

Section 8.7. Performance by the Borrower. Without relieving the Governmental 
Lender from the responsibilily for performance and observance of the agreements and covenanis 
required lo be perfonned and observed by i l hereunder, the Boirower, on behalf of the 
Govermnental Lender and with the Wrillen Consenl of the Governinental Lender, may perform 
any such agreemenl or covenanl i f no Borrower Loan Agreement Default or Potential Default 
under the Borrower Loan Agreement exisls. 

Section 8.8. Repayment of Funding Loan, Subjecl lo the provisions of Article V 
hereof, the Govemmental Lender will duly and punctually repay, or cause lo be repaid, but solely 
from the Security set forlh in Article IV hereof, the Funding Loan, as evidenced by the 
Governmenlal Lender Nole, as and when the same shall become due, all in accordance wilh the 
terms oflhe Govemmental Lender Nole and this Funding Loan Agreenient, 

Section 8.9. Borrower Loan Agreement Performance. 

(a) The Servicer and the Funding Lender, on behalf of the Governmental Lender and 
wilh the Wrilten Consent ofthe Governmental Lender, may (bul shall not be required or obligated 
lo) perform and observe any such agreement or covenanl of the Governmental Lender under the 
Boirower Loan Agreemenl, all to the end lhat the Governmenlal Lender's rights under the 
Borrower Loan Agreemenl may be unimpaired and free from default. 

(b) The Governmental Lender will promptly notify the Borrower, the Servicer and the 
Funding Lender in writing ofthe occurrence of any Borrower Loan Agreement Default, provided 
that the Governmenlal Lender has received wrillen nofice or otherwise has actual knowledge of 
such evenl; and further provided lhal the Governmental Lender shall have no liabilily to any person 
for its failure lo provide any such notice so long as i l has made a good faith effbrt to comply wilh 
such provisions. 

(c) The Funding Lender will promptly notify the Borrower, the Servicer, ifany, and 
the Governmenlal Lender in writing ofthe occurrence of any Event of Default or any Borrower 
Loan Agreeinent Default known to the Funding Lender. 



Section 8.10'. Maintenance of Records; Inspection of Records. 

(a) The Funding Lender shall keep and maintain adequate records pertaining to the 
funds and accounts, if any, established hereunder, including all deposits to and disbursements from 
said funds and accounts and shall keep and maintain the registration books for the Funding Loan 
and interests therein. The Funding Lender shall retain in its possession all certifications and other 
documents presented to it, all such records and all records of principal, interest and prepayment 
premium, if any, paid on the Funding Loan, subject to the inspection of the Borrower, the 
Governmental Lender, the Servicer and their representatives at all reasonable times and upon 
reasonable prior notice. 

(b) The Governmental Lender will at any and all times, upon the reasonable request of 
the Servicer, 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 relating to the Projects and the Funding Loan, if any, and to make copies 
thereof. 

Section 8.11. Representations and Warranties of the Funding Lender. The Funding 
Lender 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 this Funding Loan Agreement. 

Section 8.12. Funding Lender Limitations. Notwithstanding anything herein or in the 
Borrower Loan Agreement to the contrary, prior to the advancement by the Funding Lender of all 
advances of loan funds hereunder (and, by virtue hereof, under the Borrower Loan Agreement and 
the Construction Funding Agreement), and only prior to such final advancement of all loan funds 
hereunder, no notice to or consent of the Funding Lender shall be required under any provision of 
this Funding Loan Agreement or the Borrower Loan Agreement nor shall the Funding Lender have 
any right to receive notice of, consent to, direct or control any actions, restrictions, rights, remedies, 
waivers or acceleration pursuant to any provision of this Funding Loan Agreement or the Borrower 
Loan Agreement during any time that (a) any Material Funding Lender Event shall have occurred 
and be continuing; or (b) the Funding Loan Agreement and the Construction Funding Agreement 
are not in effect and all obligations of the Governmental Lender and the Borrower, including 
payment obligations, pursuant to the Funding Loan Agreement, Governmental Lender Note, 
Borrower Loan Agreement and Borrower Note have been fully satisfied. 

ARTICLE IX 
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 he 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 regulation of any 
administrative or Governmental body): 

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

Section 8.101 Maintenance of Records; Inspection of liecords. 

(a) The Funding Lender shall keep and inaintain adequate records pertaining to the 
funds and accounts, if any, established hereunder, including all deposils to and disbursements from 
said funds and accounis and shall keep and maintain the rcgi.stralion books for the Funding Loan 
and inlere.sts therein. The Funding Lender shall retain in its po.ssession all certifications and other 
documents presented to it, all such records and all records of principal, interest and prepayment 
premium, if any, paid on the Funding Loan, subject to the inspection of the Borrower, thc 
Governmental Lender, the Servicer and their representatives at all reasonable times and upon 
reasonable prior nofice. 

(b) The Governmental Lender will at any and all limes, upon the reasonable request of 
the Servicer, the Boirower or the Funding Lender, afford and procure a reasonable opportunity by 
their respective represenlalives lo inspeci the books, records, reporls and olher papers of the 
Governmental Lender relating lo the Projects and the Funding Loan, if any, and lo make copies 
Ihereof 

Section 8.11. Representations and Warranties ofthe Funding Lender. The Funding 
Lender represents to the Governmental Lender and the Boirower that it is duly authorized to enter 
into and perforin this Funding Loan Agreenient, and has full authority to take such action as it may 
deem advisable with respect to all matters pertaining to this Funding Loan Agreement. 

Section 8.12. Funding Lender Limitations. Notwithstanding anything herein or in the 
Bonower Loan Agreement to the contraty, prior lo the advancement by the Funding Lender ofall 
advances ofloan funds hereunder (and, by virtue hereof, under the Borrower Loan Agreement and 
the Construction Funding Agreement), and only prior lo such final advancement ofall loan funds 
hereunder, no notice to or consent of the Funding Lender shall be required under any provision of 
this Funding Loan Agreement or the Borrower Loan Agreemenl nor shall the Funding Lender have 
any righl to receive notice of, consent to, direct or control any actions, restrictions, rights, remedies, 
waivers or acceleration pursuant lo any provision oflhis Funding Loan Agreenient or the Borrower 
Loan Agreemenl during any lime lhat (a) any Material Funding Lender Event shall have occuired 
and be continuing; or (b) the Funding Loan Agreement and the Construction Funding Agreement 
are not in effect and all obligafions of the Governmental Lender and the Borrower, including 
payment obligations, pursuanl lo the Funding Loan Agreement, Governinental Lender Nole, 
Bonower Loan Agreemenl and Borrower Nole have been fully satisfied. 

ARTICLE IX 
DEFAULT; REMEDIES 

Section 9.1. Events of Default. Any one or more oflhe following shall constilule 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 judginent, decree or order ofany court or any order, rule or regulation ofany 
administrative or Govemmental body); 

(a) A deiaull in the payment ofany inleresl upon the Govemmental Lender Note wheh 
such interest becomes due and payable; or 



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

(c) Subject to Section 8.7, 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, 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 Lender 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 is 
diligently pursuing such cure to the Funding Lender's satisfaction, with the Funding Lender's 
Written Direction or Written Consent, then the Governmental Lender shall have an additional 
period of time as reasonably necessary (not to exceed 30 days unless extended in writing by the 
Funding Lender) within which to cure such default; or 

(d) A default in the payment of any Additional Borrower Payments; or 

(e) Any other "Default" or "Event of Default" under any of the other Funding Loan 
Documents (taking into account any applicable grace periods therein). 

Section 9.2. Acceleration of Maturity; Rescission and Annulment. 

(a) Subject to the provisions of Section 9.9, upon the occurrence of an Event of Default 
under Section 9.1, then and in every such case, the Funding Lender may declare the principal of 
the Funding Loan and the Governmental Lender Note and the interest accrued to be immediately 
due and payable, by notice to the Governmental Lender and the Borrower and upon any such 
declaration, all principal of and Prepayment Premium, if any, and interest on the Funding Loan 
and the Governmental Lender Note shall become immediately due and payable. 

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

There has been deposited with the Funding Lender a sum sufficient to pay (1) all 
overdue installments of interest on the Governmental Lender Note. (2) the principal of and 
Prepayment Premium on the Governmental Lender Note 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 Note, (3) to 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 Note. 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 and counsel (but only to the extent not duplicative with subclauses (1) 
and (3) above); and 
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(b) A default in the payment of principal of, or premium on, the Governmental Lender 
Nole when such principal or premium becomes due and payable, vvhelher at its stated maturity, by 
declaration of acceleration or call for mandatory prepayment or otherwise; or 

(c) Subjecl to Seciion 8.7, default in the performance or breach of any material 
covenant or warranty oflhe Govemmental Lender in this Funding Loan Agreement (olher than a 
covenant or warranty or default in the performance or breach of which is elsewhere in this Seciion 
specifically, dealt with), and continuance ofsuch default or breach for a period of 30 days after 
there has been given written notice, as provided in Seciion 11.1, lo the Governmental Lender and 
the Borrower by the Funding Lender or the Servicer, specifying such default or breach and 
requiring it lo be remedied and stating that such notice is a "Notice of Defaulf under this Funding 
Loan Agreement; provided that, so long as the Governmental Lender has commenced to cure such 
failure lo observe or perform wilhin the thirty (30) day cure period and the subject matter oflhe 
default is not capable of cure wilhin said thirty (30) day period and the Governmental Lender is 
diligently pursuing such cure to the Funding Lender's satisfaction, with the Funding Lender's 
Wrilten Direclion or Written Consenl, then the Govermnental Lender shall have an additional 
period of lime as reasonably necessary (nol lo exceed 30 days unless extended in writing by thc 
Funding Lender) within which to cure such default; or 

(d) A default in the payment of any Additional Borrower Payments; or 

(e) Any other "Defaulf or "Event of Defauh" under any of the olher Funding Loan 
Documenls (taking inlo account any applicable grace periods therein). 

Section 9.2. Acceleration of Maturity; Rescission and Annulment. 

(a) Subject lo the provisions of Seciion 9.9, upon the occurrence of an Event of Default 
under Seciion 9.1, then and in evety such case, the Funding Lender may declare the principal of 
the Funding Loan and the Govemmental Lender Nole and the inleresl accrued to be immediately 
due and payable, by notice lo the Governmental Lender and the Borrower and upon any such 
declaration, all principal of and Prepayment Premium, ifany, and interest on the Funding Loan 
and the Governmental Lender Nole shall beconie immediately due and payable. 

(b) Al any time after a declaration of accclerafion has been made pursuant to subsection 
(a) oflhis Seciion, the Funding Lender may by Wrilten Notice lo the Governmenlal Lender, rescind 
and annul such declaration and ils consequences if: 

There has been deposited wilh the Funding Lender a sum sufficient lo pay (I) all 
overdue inslallmenls ofinlerest on the Governmental Lender Nole, (2) the principal ofand 
Prepayment Premium on the Governmental Lender Nole that has become due otherwise 
lhan by such declaration of acceleration and inleresl ihereon at the rate or rates prescribed 
therefor in the Goyernnienlal Lender Note, (3) lo the exteni lhat payment ofsuch interest is 
lawful, interest upon overdue installments ofinteresl al the rate or rates prescribed therefor 
in the Governmental Lender Note, and (4) all sums paid or advanced by the Funding Lender 
and the reasonable conipensation, expenses, disbursements and advances of the Funding 
Lender, its agents and coun.sel (bul only lo the extent not duplicativ^e with subclauses (I) 
and (3) above); and 
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All Events of Default, other than the non-payment of the principal of the 
Government Lender Note 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. 

No such rescission and annulment shall affect any subsequent default or impair 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 Borrower Loan Agreement Default. 

Section 9.3. Additional Remedies; Funding Lender Enforcement. 

(a) Upon the occurrence of an Event of Default, the Funding Lender may, subject to 
the provisions of this Section 9.3 and Section 9.9, 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 
exclusive of any other remedy, but each such remedy shall be cumulative and shall be in addition 
to any other remedy given to the Funding Lender hereunder or now or hereafter existing at law or 
in equity or by statute. 

(b) Upon the occurrence and continuation of any Event of Default, the Funding Lender 
may proceed forthwith to protect and enforce its rights and this Funding Loan Agreement by such 
suits, actions or proceedings as the Funding Lender, in its sole discretion, shall deem expedient. 
Funding Lender shall have upon the occurrence and continuation of any Event of Default all rights, 
powers, and remedies with respect to the Security as are available under the Uniform Commercial 
Code applicable thereto or as are available under any other applicable law at the time in effect and, 
without limiting the generality of the foregoing, the Funding Lender may proceed at law or in 
equity or otherwise, to the extent permitted by applicable law: 

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

(ii) to become mortgagee of record for the Borrower Loan including, without 
limitation, completing 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 Projects are 
located, without further act or consent of the Governmental Lender, and to service and 
administer the same for its own account; 

(iii) to service and administer the Funding 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 appropriate; or 
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All Evenls of Default, other lhan the non-payment of the principal of the 
Government Lender Nole 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. 

No such rescission and annulment shall affecl any subsequenl default or impair any righl 
consequent thereon. 

Notwithstanding the occurrence and continuation ofan Evenl of Default, il is understood 
that the Funding Lender shall pursue no reniedies against the Borrower or the Project if no 
Borrower Loan Agreenient Default has occurred and is continuing. An Evenl of Default hereunder 
shall nol in and of itself constitute a Bon-ower Loan Agreement Default. 

Section 9.3. Additional Reniedies; Funding Lender Enforcement. 

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

(b) Upon the occurrence and continuation of any Event of Default, the Funding Lender 
may proceed forthwith to protect and enforce its rights and this Funding Loan Agreement by such 
suits, actions or proceedings as the Funding Lender, in its sole discretion, shall deem expedient. 
Funding Lender shall have upon the occurrence and continuation ofany Evenl of Default all rights, 
powers, and reniedies with respect to the Security as are available under the Uniform Commercial 
Code applicable thereto or as are available under any olher applicable law al the lime in effect and, 
withoul limiting the generality of the foregoing, the Funding Lender may proceed at law or in 
equity or olherwise, lo the extent permilled by applicable law: 

(i) to lake possession of the Security or any part ihereof, with or withoul legal 
process, and lo hold, service, administer and enforce any rights thereunder or thereto, and 
olherwise exercise all righls of ownership thereof, including (bul not liniited to) the sale of 
all or part of the Securily; 

(ii) lo become mortgagee of record for the Borrower Loan including, without 
limitation, compleling the assignment of the Securily Instrument by the Governmenlal 
Lender to the Funding Lender as anticipated by this Funding Loan Agreemenl, and 
recording the same in the real estate records of the jurisdiction in which the Projects are 
localed, without furiher acl or consent of the Governmental Lender, and to service and 
administer the same for ils own account; 

(iii) lo service and administer the Funding Loan as agent and on behalf of the 
Governmental Lender or otherwise, and, ifapplicable, to take such actions necessary to 
enfoi'ce the Borrower Loan Docuiiients and the Funding Loan Documents on its own 
behalf, and lo lake such alternative courses of action, as it may deem appropriate; or 
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(iv) 	to take such steps to protect and enforce its rights whether by action, suit or 
proceeding in equity or at law for the specific performance of any covenant, condition or 
agreement in the Governmental Lender Note, this Funding Loan Agreement or the other 
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 equitable remedy or otherwise as the Funding Lender may elect. 

Whether or not an Event of Default has occurred, and except as provided in Section 9.15, 
the Funding Lender, in its sole discretion, shall have the sole right to waive or forbear any term, 
condition, covenant or agreement of the Security Instrument, the Borrower Loan Agreement, the 
Borrower Note 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 Governmental Lender Note, and provided that the 
Governmental Lender may enforce specific performance with respect to the Unassigned Rights; 
provided, however, that any such forbearance by the Funding Lender in the exercise of its remedies 
under the Funding Loan Documents shall not be construed as a waiver by the Funding Lender of 
any Conditions to Conversion. 

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 specifying the nature of 
the default, the Funding Lender shall have the right to seek specific performance of the provisions 
of the Regulatory Agreement or to exercise its other rights or remedies thereunder. 

If the Borrower defaults in the performance of its obligations under the Borrower Loan 
Agreement to make rebate payments, to comply with any applicable continuing disclosure 
requirements, or to make payments owed pursuant to Sections 2.5, 5.14 or 5.15 of the Borrower 
Loan Agreement for fees, expenses or indemnification, the Funding Lender shall have the right to 
exercise all its rights and remedies thereunder (subject to the last paragraph of Section 9.14). 

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

(a) First: To the payment of any and all fees due the Governmental Lender, the 
Servicer 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 whole amount of the Funding Loan. as evidenced by 
the Governmental Lender Note, then due and unpaid in respect of which or for the benefit of which-
such money has been collected, with interest (to the extent that such interest has been collected or 
a sum sufficient therefor has been so collected and payment thereof is legally enforceable at the 
respective rate or rates prescribed therefor in the Governmental Lender Note) on overdue principal 
of, and Prepayment Premium and overdue installments of interest on the Governmental Lender 
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(iv) to lake such steps lo protect and enforce ils rights vvhelher by action, suit or 
pi-oceeding in equity or al law for the specific performance ofany covenant, condition or 
agreement in the Governmenlal Lender Note, this Funding Loan Agreement or the other 
Funding Loan Documents, or the Borrower Loan Documenls, or in and ofthe execution of 
any power herein granted, or for foreclosure hereunder, or for enforcement ofany other 
appropriale legal or equitable remedy or olherwise as the Funding Lender may elect. 

Whether or nol an Evenl of Default has occurred, and except as provided in Section 9.15, 
the Funding Lender, in its sole discretion, shall have the sole right lo waive or forbear any term, 
condition, covenanl or agreement of the Security Instrument, the Borrower Loan Agreement, the 
Borrower Nole or any olher Borrower Loan Documenls or Funding Loan Documents applicable 
to the Borrower, or any breach thereof, olher lhan a covenanl that would adversely impact the tax-
exempt slalus of the inlerest on the Governmental Lender Nole, and provided lhal the 
Governmental Lender may enforce specific perfonnance wilh respect to the Unassigned Righls; 
provided, however, lhat any such forbearance by the Funding Lender in the exercise ofits remedies 
under the Funding Loan Documents shall not be construed as a waiver by the Funding Lender of 
any Conditions lo Conversion. 

Ifthe Borrower defaults in the perfomiance or observance of any covenanl, agreement or 
obligafion of the Borrower set forth in the Regulaloty Agreement, and if such default remains 
uncured for a period of 60 days afler the Borrower and the Funding Lender receive Wrillen Notice 
staling that a default under the Regulalory Agreenient has occurred and specifying the nalure of 
the default, the Funding Lender shall have the righl lo seek specific performance of the provisions 
of the Regulaloty Agreement or to exercise ils other righls or remedies thereunder. 

If the Borrower defaults in the perfomiance of its obligations under the Borrower Loan 
Agreeinent lo make rebale payments, lo comply with any applicable continuing disclosure 
requirements, or to make payments owed pursuant to Sections 2.5, 5.14 or 5.15 of the Borrower 
Loan Agreemenl for fees, expenses or indemnification, the Funding Lender shall have the righl lo 
exercise all ils righls and remedies thereunder (subject to the last paragraph of Seciion 9.14). 

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

(a) Firsl; To the payment of any and all fees due the Governmenlal Lender, the 
Servicer or the Rebale Analyst under the Borrower Loan Documents; 

(b) Second; To the payment of any and all amounts due under the Funding Loan 
Documents olher than wilh respect lo principal and inleresl accrued on the Funding Loan; 

(c) Third; To the paynient oflhe whole amount ofthe Funding Loan, as evidenced by 
the Governmental Lender Note, then due and unpaid in respect of which or for the benefit of which' 
such money has been collected, with interest (to the extent that such interest has been collected or 
a sum sufficient therefor has been so collected and payment thereof is legally enforceable at the 
respective rate or rales prescribed therefor in the Governmental Lender Note) on ovei-due principal 
of, and Prepayment Premium and overdue installments of inlerest on the Governmental Lender 
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Note; provided, however, that partial interests in any portion of the Governmental Lender Note 
shall be paid in such order of priority as may be prescribed by Written Direction of the Fundirw. 
Lender in its sole and absolute discretion; and 

(d) Fourth: The payment of the remainder, if any, to the Borrower or to 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 meanings 
given such terms in the Servicing Agreement. 

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

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

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

Section 9.8. Delay or Omission Not Waiver. No delay or omission of the Funding 
Lender to exercise any right or remedy accruing upon an Event of Default shall impair any such 
right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. 
Every right and remedy given by this Article 'or by law to the Funding Lender may be exercised 
from time to time, and as often as may be deemed expedient, by Funding Lender. No waiver of 
any default or Event of Default pursuant. to Section 9.9 shall extend to or shall affect any 
subsequent default or Event of Default hereunder or shall impair any rights or remedies consequent 
thereon. 

Section 9.9. Waiver of Past Defaults. Before any judgment or decree for payment of 
money due has been obtained by the Funding Lender, the Funding Lender may. subject to 
Section 9.6, by Written Notice to the Governmental Lender 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 
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(e) If and lo the exteni this Seciion 9.4 conflicts wilh the provisions ofthe Servicing 
Agreemenl, the provisions ofthe Servicing Agreement shall control. Capitalized terms used in this 
Seciion 9.4 bul not otherwise defined in this Funding Loan Agreement shall have thc meanings 
given such terms in the Servicing Agreement. 
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subsequenl default or Evenl of Default hereunder or shall impair any rights or remedies consequent 
thereon. 

Section 9.9. Waiver of Past Defaults. Before any judgmeni or decree for payment of 
money due has been obiained by the Funding Lender, the Funding Lender may, subjecl to 
Seciion 9.6, by Written Notice lo the Governmental Lender and the Borrower, waive any past 
default hereunder or under the Borrower Loan Agreenient and its consequences excepl 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 
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he 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 default or 
impair any right consequent thereon. 

Section 9.10. Remedies Under Borrower Loan Agreement or Borrower Note. As set 
forth in this Section 9.10 but subject to Section 9.9, the Funding Lender shall have the right, in its 

.own name or on behalf of the Governmental Lender, to declare any dehlult and exercise any 
remedies under the Borrower Loan Agreement or the Borrower Note, whether or not the 
Governmental Lender Note has been accelerated or declared due and payable by reason of an Event 
of Default. 

Section 9.11. Waiver of Appraisement and Other Laws. 

(a) To the extent permitted by law, the Governmental Lender will not at any time insist 
upon, plead, claim or take the benefit or advantage of, any appraisement, valuation, stay, extension 
or redemption law now or hereafter in force, in order to prevent or hinder the enforcement 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, 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 enlbrcement 
hereof. 

(b) 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 thereafter be deemed to constitute 
any part of the contract herein contained or to preclude the application of this Section 9.11. 

Section 9.12. Suits to Protect the Security. The Funding Lender shall have power to 
institute and to maintain such proceedings as it may deem expedient to prevent any impairment of 
the Security by any acts that may be unlawful or in violation of this Funding Loan Agreement and 
to protect its interests in the Security and in the rents, issues, profits, revenues and other income 
arising therefrom, including power to institute and maintain proceedings to restrain the 
enforcement of or compliance with any Governmental enactment, rule or order that may be 
unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment, 
rule or order would impair the security hereunder or be prejudicial to the interests of the Funding 
Lender. 

Section 9.13. Remedies Subject to Applicable Law. All rights, remedies and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not 
violate any applicable provision of law in the premises, and all the provisions of this Article are 
intended to be subject to all applicable mandatory provisions of law which may be controlling in 
the premises and to be limited to the extent necessary so that they will not render this Funding 
Loan Agreement invalid, unenforceable or not entitled to be recorded, registered or filed under the 
provisions of any applicable 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 shall become the legal or beneficial 
owner of the Project by foreclosure or deed in lieu of foreclosure, such party shall succeed to the 
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rights and the obligations of the Borrower under the Borrower Loan Agreement, 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 such 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 Borrower. 

It is the intention 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. 

Section 9.15. Remedies upon Unremedied Material Funding Lender Event. Upon the 
occurrence of a Material Funding Lender Event which shall continue unremedied for a period of 
60 days (a "Funding Lender Event of Default"), (i) the Governmental Lender may direct that the 
Governmental Lender Note be transferred to and obligations and liabilities thereunder he assumed 
by another lender approved to act as Funding Lender by the Governmental Lender pursuant to 
Section 2.4(b) and acceptable to -the Borrower; provided, however, that no such transfer shall 
become effective until 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, and 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 and, unless the loss has not 
in any material respect been caused by the action or inaction of the Borrower, be indemnified by 
the Borrower for any losses incurred by Funding Lender with respect thereto (except for losses 
resulting from remedies awarded at law or equity pursuant to clause (ii) below, as to which no 
indemnity shall be provided), and (ii) the Governmental Lender (or the Borrower pursuant to the 
Borrower Loan Agreement or the Construction Funding Agreement) may pursue any other remedy 
available at law or in equity. 

ARTICLE X 
AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT 

AND OTHER DOCUMENTS 

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this 
Funding Loan Agreement and the Governmental Lender Note 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 Funding Loan Document, no Borrower consent shall be required 
unless such amendment has a material adverse effect on the rights, duties, obligations or other 
interests of the Borrower. All of the terms of this Funding Loan Agreement shall be binding upon 
the successors and assigns of and all persons claiming under or through the Governmental Lender 
or any such successor or assign, and shall inure to the benefit of and be enforceable by the 
successors and assigns of the Funding Lender. 

Section 10.2. Amendments Requiring Funding Lender Consent. 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 
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rights and the obligafions of the Borrower under the Boirower Loan Agreement, the lioriowcr 
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resulting from remedies awarded at law or equily pursuanl lo clause (ii) below, as to which no 
indemnity shall be provided), and (ii) the Governmental Lender (or the Borrower pursuanl lo the 
Borrower Loan Agreement or the Construction Funding Agreement) may pursue any other remedy 
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AND OTHER DOCUMENTS 

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this 
Funding Loan Agreeinent and the Governmental Lender Note may be aniended or waived only by 
an instrument signed by the Funding Lender and the Govemmental Lender, provided, however, no 
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Borrower shall be made without the consent of the Borrower, and, provided further, that if the 
Borrower is in default under any Funding Loan Document, no Borrower consent shall be required 
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the successors and assigns of and all persons claiming under or through the Governmental Lender 
or any such successor or assign, and shall inure to the benefit of and be enforceable by the 
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Lender shall not consent to any amendment, change or modification of the Boirower Loan 
Agreement or any other Borrower Loan Document or Funding Loan Document without the prior 
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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 changes not requiring the prior Written Consent of the Funding Lender. 

Section 10.3. Consents and Opinions. 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 until 
(i) the Funding Lender shall have approved the same in writing in its sole discretion and (ii) the 
Funding Lender and the Governmental Lender shall have received, at the expense 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 Note 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 Effect Opinion with regard to such proposed 
modification. 

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

ARTICLE Xl 
MISCELLANEOUS 

Section 11.1. Notices. 

(a) 	All notices, demands, requests and other communications required 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 transmission, air or other courier, or hand delivery to the 
party to be notified addressed as follows. 

If to the Governmental Lender: City of Chicago 
Department of Planning and Development 
121 North LaSalle Street, 10th Floor 
Chicago, Illinois 60602 
Attention: Commissioner, Department of 
Planning and Development 
Telephone: (312) 744-4190 
Facsimile: (312) 742-2271 
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Written Con.scnt ofthe Funding Lender; provided, however, that such prior Written Con.sen[ shall 
not be required wilh respecl to any such amendmenl, change or modification undeilaken by the 
Governmental Lender in order to preserve one or more of its Unassigned Righls. Governmental 
Lender agrees lo provide the Funding Lender wilh prompt notification ofany such amendments, 
modifications or changes not requiring the prior Wrillen Consent oflhe Funding Lender. 

Section 10.3. Consents and Opinions. No ainendmenl lo this Funding Loan Agreement 
or any olher Funding Loan Document enlered inlo under this Article X or any amendment, change 
or modification otherwise permitied under this Article X shall beconie effective unless and until 
(i) the Funding Lender shall have approved the same in writing in ils sole discretion and (ii) the 
Funding Lender and the Governmental Lender shall have received, at the expense ofthe Borrower, 
a Tax Counsel No Adverse Effect Opinion and an Opinion of Counsel lo the effect lhat any such 
proposed amendment is aulhorized and complies wilh the provisions of this Funding Loan 
Agreeinent and is a legal, valid and binding obligalion of the parlies thereto, subject lo normal 
exceptions relaling lo bankruptcy, insolvency and equitable principles limitations. No modification 
or amendment of the lerms of the Borrower Loan Agreement or the Borrower Note may be 
undertaken without the prior Written Consenl of the Govemmental Lender and the Funding Lender 
and the provision lo the Funding Lender and the Governmenlal Lender, al the expense of the 
Borrower, of a Tax Counsel No Adverse Effect Opinion with regard to such proposed 
modification. 

Any consenls required pursuant to this Article X from, or on behalf oL the Governmental 
Lender may be executed by an Authorized Cily Representative. 

ARTICLE XI 
MISCELLANEOUS 

Section 11.1. Notices. 

(a) All notices, demands, requests and olher communications required 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 cerfified mail, commercial delivery service, overnight courier, 
telegraph, telex, telecopier or facsimile transmission, air or other courier, dr hand delivery lo the 
parly lo be notified addressed as follows. 

If lo the Governmental Lender: Cily of Chicago 
Department ofPlanning and Development 
121 North LaSalle Street, I Oth Floor 
Chicago, Illinois 60602 
Attention; Commissioner, Departnient of 
Planning and Development 
Telephone; (312) 744-4190 
Facsimile; (312) 742-2271 
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and with a copy to: 

and with a copy to: 

If to the Borrower: 

and with a copy to: 

City of Chicago 
Office of the Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development 
Division 
Telephone: (312) 744-0200 
Facsimile: (312) 742-0277 
(refer to "Finance & Econ. Development 
Division" on cover sheet) 

City of Chicago 

. Office of the City Comptroller 
121 North LaSalle Street 
Chicago, Illinois 60602 
Attention: City Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

Casa Veracruz, LLC 
[Address] 
Attention: [  

and 

The Resurrection Project 
[Address] 
Attention: r  

Applegate & Thorne-Thomsen, P.C. 
425 South Financial Place, Suite 1900 
Chicago, Illinois 60605 
Attention: [  

and with a copy to: 	 [Additional Addressees and Addresses] 

If to the Funding Lender: Citibank, N.A. 
388 Greenwich Street, Trading 6th Floor 
New York, New York 10013 
Attention: Transaction Management Group 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: [ 	 
Facsimile: (212) 723-8209 

and 
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and with a copy to; 

and wilh a copy to: 

City ofChicago 
Office ofthe Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic f)evelopment 
Division 
Telephone: (312) 744-0200 
Facsimile: (312) 742-0277 
(refer lo "Finance & Econ. f)evelopment 
Division" on cover sheet) 

City of Chicago 
Office oflhe City Comptroller 
121 Norlh LaSalle Street 
Chicago, Illinois 60602 
Attenfion: Cily Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

If lo the Borrower: Casa Veracruz, LLC 
[AddressJ 
Attention: 

and 

The Resurrection Project 
[AddressJ 
Attention; [ 

and with a copy to: 

and wilh a copy to: 

Applegate & Thome-Thomsen, P.C. 
425 Soulh Financial Place, Suile 1900 
Chicago, Illinois 60605 
Attention: [ J 

[Additional Addressees and AddressesJ 

If to the Funding Lender: Cifibank, N.A. 
388 Greenwich Street, Trading 6th Floor 
New York, New York 10013 
Attention; Transaction Managenient Group 
Re; Casa Veracruz Chicago Projects 
Deal ID No.; [ J 
Facsimile; (212) 723-8209 

and 



Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks. California 91360 
Attention: Operations Manager/Asset Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: [  
Facsimile: (805) 557-0924 

Prior to the Conversion Date, with 
a copy to: 

Following the Conversion Date, 
with a copy to: 

And a copy of any notices of 
default sent to: 

Citibank, N.A. 
388 Greenwich Street, Tradinfi, 6th Floor 
New York, New York 10013 
Attention: Account Specialist 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: [ 	 
Facsimile: (212) 723-8209 

Citibank, N.A. 
do Berkadia Commercial Servicing Department 
323 Norristown Road, Suite 300 
Ambler, Pennsylvania 19002 
Attention: Client Relations Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: [  
Facsimile: (215) 328-0305 

Citibank, N.A. 
388 Greenwich Street 
New York, New York 10013 
Attention: General Counsel's Office 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: [  
Facsimile: (646) 291-5754 

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, certified mail, return receipt requested, postage prepaid; (ii) on the date 
of transmission when delivered by telecopier or facsimile transmission, telex, telegraph or other 
telecommunication device, 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; (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; provided, 
however, if the day such notice, demand, request or communication shall be deemed to have been 
given and received 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 

Prior lo the Conversion Date, wilh 
a copy lo; 

Following the Conversion Date, 
with a copy to; 

Citibank, N.A. 
325 East Hillcresl Drive, Suite 160 
Thousand Oaks, California 91360 
Attention; Operations Manager/Asset Vlanager 
Re; Casa Veracruz Chicago Projects 
Deal ID No.; [ J 
Facsimile; (805) 557-0924 

Citibank, N.A. 
388 Greenwich Street, Trading 6lh Floor 
New York, New York 10013 
Attention: Account Specialist 
Re; Casa Veracruz Chicago Projecls 
Deal ID No.: [ J 
Facsimile: (212) 723-8209 

Citibank, N.A. 
c/o Berkadia Comniercial Servicing Department 
323 Norrislown Road, Suile 300 
Ambler, Pennsylvania 19002 ' 
Attenfion: Clienl Relations Manager 
Re; Casa Veracruz Chicago Projects 
Deal ID No.: [ J 
Facsimile: (215) 328-0305 

Cifibank, N.A. 
388 Greenwich Street 
New York, New York 10013 
Attenfion: General Counsel's Office 
Re: Casa Veracruz Chicago Projects 
Deal ID No.; [ J 
Facsimile; (646)291-5754 

Any such notice, demand, request or communicafion shall be deemed to have been given 
and received for all purposes under this Funding Loan Agreement; (i) three Business Days afler 
the same is deposited in any offieial depository or receptacle of the United Slates Postal Service 
first class, or, ifapplicable, certified mail, return receipt requested, postage prepaid; (ii) on the dale 
of transmission when delivered by telecopier or facsimile transmission, telex, telegraph or olher 
telecommunication device, provided any telecopy or other electronic transmission received by any 
party after 4:00 p.m., local time, as evidenced by the lime shown on such transmission, shall be 
deemed to have been received the following Business Day; (iii) on the nexl Business Day afler the 
same is deposited with a nationally recognized overnight delivety service that guarantees overnight 
delivery; and (iv) on the dale of aclual delivery to such parly by any other means; provided, 
however, ifthe day such notice, demand, request or coniniunication shall be deemed to have been 
given and received as aforesaid is not a Business Day, such notice, ^demand, request or 
communication shall be deemed lo have been given and received on the next Business t)ay; and 

And a copy of any notices of 
default sent lo: 
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provided further that notice to the Governmental Lender shall not be deemed to have been given 
until actually received by the Governmental Lender. Any facsimile signature by a Person on a 
document, notice, demand, request or communication required or permitted by this Funding Loan 
Agreement shall constitute a legal, valid and binding execution thereof by such Person. 

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

Section 11.2. Term of Funding Loan Agreement. This Funding Loan Agreement shall 
be in full force and effect until all payment obligations of the Governmental Lender hereunder 
have been paid 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); except that on and after payment in full of the 
Governmental Lender Note, this Funding Loan Agreement shall be terminated, without further 
action by the parties hereto. 

Section 11.3. Successors and Assigns. All covenants and agreements in this Funding 
Loan Agreement by the Governmental Lender shall bind its successors and assigns, whether so 
expressed or not. 

Section 11.4. Legal Holidays. In any case in which the date of payment of any amount 
due hereunder or the date on which any other act is to be performed pursuant to this Funding Loan 
Agreement 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 made on the next succeeding Business Day, and such 
later payment 'or such act shall have the same force and effect as if made on the date of payment 
or the date fixed for prepayment or the date fixed for such act, and no additional interest shall 
accrue for the period after such date and prior to the date of payment. 

Section 11.5. Governing Law. This Funding Loan Agreement shall be governed by and 
shall be enforceable in 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 contained in the Governmental Lender Note 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 Governmental Lender or the Funding Lender only to the full extent permitted by law. 

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

Section 11.8. Nonrecourse Obligation of the Borrower. Except as otherwise provided 
in the Borrower Loan Agreement, any obligations of the Borrower under this Funding Loan 
Agreement are without recourse to the Borrower or to the Borrower's managers or members. as 
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the case may be, and the provisions of Section 11.1 of the Borrower Loan Agreement are by this 
reference incorporated in this Funding Loan Agreement. 

Section 11.9. Reserved. 

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

Section 11.11.Reference Date. This Funding Loan Agreement is dated for reference 
purposes only as of the first day off 	1, 2020. 

(Remainder of this page intentionally left blank) 
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IN WITNESS WHEREOF, the Funding Lender and the Governmental Lender have caused this 
Funding Loan Agreement to be duly executed as of the date First written above. 

CITIBANK, N.A. 

[Name of Signer] 
Authorized Signatory 

IN WITNESS WHEREOF, the Funding Lender and the Govemmental Lender have caused this 
Funding Loan Agreement lo be duly executed as of the date firsl vvritten above. 

CITIBANK, N.A. 

By: 
[Name of SignerJ 
Authorized Signatoty 



CITY OF CIIICAGO 

By: 	  
Name: Jennie Bennett 
Title: 	Chief Financial Officer 

[SEAL] 

Attest: 

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

[SEALJ 

Attest: 

CITY OFCHICAGO 

By: 
Name; Jennie Bennett 
Title; Chief Financial Officer 

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



EXHIBIT A 

The Projects 

Name 	 Address (all Chicago. Illinois) 	 Number of Units 

Casa Monterrey 	 967 West 19th  Street 	 7 

Casa Chiapas 	 1712 West 17th  Street 	 4 

Casa Tabasco 	 2301 South Drake Avenue; 	 [81 
3515 West 23d  Street 

Casa Guerrero 	 963 West Cullerton Street 
	

25 

Casa Oaxaca 	 1714 West 19th  Street 
	

5 

Casa Sor Juana 	 2700 South Drake Avenue 
	

18 

Resurrection 1-tomes 	2243 South Central Park Avenue; 
	

[7] 
2124 West 19th Street; 
1910 South Albany Avenue 

Casa Puebla 	 2024 South Racine Avenue 
	

[83] 

Casa Colima 	 1427 West Cullerton Street 

Casa Hidalgo 	 4600 South Wood Street 

Casa Guanajuato 	 1313 West 19th  Street 

Casa San Luis 	 1650 South Throop Street 

[ 	= Total units for multiple addresses 

-A 1 - 
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Name 

Casa Monterrey 
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Casa San Luis 

Address (all Chicago. Illinois) 

967 West 19"' Sireet 

1712 West 17"' Sireet 

2301 Soulh Drake Avenue; 
3515 Wesl 23" Street 

963 West Cullerton Streel 

1714 West 19"'Streel 
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Number of Units 

7 

4 

[8J 

25 

5 

18 

[7J 

[83J 

[ J - Total unils for multiple addresses 
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EXHIBIT B 

Form of Governmental Lender Note 

THIS GOVERNMENTAL LENDER NOTE MAY BE OWNED ONLY BY AN APPROVED TRANSFEREE IN 

ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND TIIE HOLDER HEREOF, 

BY THE' ACCEPTANCE OF THIS GOVERNMENTAL LENDER NOTE (A) REPRESENTS THAT IT IS AN 

APPROVED TRANSFEREE AND (B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS 

GOVERNMENTAL LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN ACCORDANCE WITH 
THE TERMS OF THE FUNDING LOAN AGREEMENT. 

CITY OF CHICAGO 
$[6,000,000] MULTI-FAMILY HOUSING REVENUE NOTE 

(CASA VERACRUZ PROJECTS), SERIES 2020 

DATED [ 	] 	1, 2020 
	

not to exceed $16,000,0001 

FOR VALUE RECEIVED, the undersigned CITY OF CHICAGO ("Obligor") promises to pay to 
the order of CITIBANK, N.A. ("Holder") the maximum principal sum of [Six MILLION] DOLLARS 
($[6,000,000]), on July 1, 205[  ], 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 [ 	 ] 1, 2020 (the "Funding Loan 
Agreement"), between the Obligor and the 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. 

The 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 and permanent loan (the "Borrower Loan") made by Obligor from 
proceeds of the Funding Loan to Casa Veracruz, LLC. an  Illinois limited liability company, as 
borrower (the "Borrower"), under that certain Borrower Loan Agreement, dated as of 
	 ] 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. payments on which are passed-through under the Governmental Lender Note. 
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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. 

Al] 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 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 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 by this reference 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 Loan Documents shall operate as a waiver 
of such remedy, right or option. In any event a waiver on any one occasion shall not be,construed 
as a waiver or bar to any such remedy, right or option on a future occasion. The rights, remedies 
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and options of the Holder under this Governmental Lender Note and the Funding Loan Documents 
are and shall be cumulative and arc 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 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) 
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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. 

0131.IGOR: 

CITY OF CHICAGO 

By: 	  
Name: Jennie Bennett 
Title: 	Chief Financial Officer 

[SEAL] 

Attest: 

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

-134- 

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Governmental 
Lender Nole or caused this Goyernnienlal Lender Nole to be duly executed and delivered by its 
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CITYOFCHICAGO 
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[SEALJ 

Attest: 

B y : _ 
Name: 
Title: 

Andrea M. Valencia 
City Clerk 
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EXHIBIT C 

Form of Required Transferee Representations 

	 , 20 _1 

The undersigned, as holder (the "Holder" or the "Funding Lender") of the not to exceed 
$[6,000,000] Multi-Family Housing Revenue Construction Note, (Casa Veracruz Projects), Series 
2020, dated as of the Closing Date (the "Governmental Lender Note") issued pursuant to an 
Ordinance adopted on [ 	] [ ], 20[20] (the "Ordinance") by the City of Chicago (the 
"Governmental Lender") and under a Funding Loan Agreement dated as of [ 	  
2020 (the "Funding Loan Agreement") between the Governmental Lender and the Holder, as 
Funding Lender, represents that: 

1. The Funding Lender acknowledges the execution and delivery of the Governmental 
Lender Note in the original aggregate principal amount of up to $[6,000,000]. 

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

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 Projects 
to be able to evaluate the risk and merits of the investment represented by the Governmental Lender 
Note. 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 
reasonable lender would 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 Projects, the use of proceeds of the Governmental 
Lender Note, 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 Note [or an interest therein]. The 
Funding Lender understands that the Governmental Lender Note 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 Lender Note and the Borrower Loan Agreement (i) are not being registered or 
otherwise qualified for sale under the "Blue Sky" laws and regulations of any state, (ii) will not be 
listed in any stock or other securities exchange, (iii) will not carry a rating from any rating service 
and (iv) will be delivered in a form which is not readily marketable. The Holder acknowledges 
that it has not relied upon the Governmental Lender for any information in connection with the 
Holder's purchase of the Governmental Lender Note [or an interest therein]. 

5. The Holder is an Approved Transferee (as defined in the Funding Loan 
Agreement). 
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[or an interest thereinj and purchase the Governmental Lender Note [or an interest tliereinj. The 
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listed in any slock or other securiiies exchange, (iii) will not carry a rating from any raling service 
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6. The Holder acknowledges that it is purchasing [an interest in] the Governmental 
Lender Note for investment for its own account and not with a present view toward resale or the 
distribution thereof, in that we do not now intend to resell or otherwise dispose of all or any part 
of our interests in the Governmental Lender Note. Subject to paragraph 7 below and except as 
otherwise provided in Section 2.4 of the Funding Loan Agreement, the Funding Lender 
acknowledges and agrees that the Governmental Lender Note, or interests therein, can be sold and 
subsequently transferred only to purchasers that execute and deliver to the Governmental Lender 
a representations letter from the transferee to substantially the same effect as these Required 
Representations or in such other form authorized under the Funding Loan Agreement with no 
revisions except as may be approved in writing by the Governmental Lender. 

7. In the event any placement memorandum to be provided to any subsequent buyer 
or beneficial owner of such portion of the Governmental Lender Note will 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 
related 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 
withheld). 

8. The Funding Lender understands that the Governmental Lender Note is a limited 
obligation 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 Note are expressly limited as set 
forth in the Funding Loan-Agreement and related documents. The Funding Lender acknowledges 
that the Governmental Lender Note is 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 Note, and the Governmental Lender Note is payable from no 
other source, but is the special, limited obligation 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 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. 

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

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

Between 

CITY OF CIIICAGO, 
as Governmental Lender, 

and 

CASA VERACRUZ, LLC 
an Illinois limited liability company, 

as Borrower 

Dated as of [ 	 1 1, 2020 

Relating to 

$115,000,0001 

City of Chicago 
Multi-Family Housing Revenue Note 
(Casa Veracruz Projects), Series 2020 

(Funding Loan originated by Citibank, N.A., as Funding Lender) 

The interest of the City of Chicago (the "Governmental Lender") in this Borrower Loan Agreement 
(except for certain rights described in this Borrower Loan Agreement) has been pledged and 
assigned to Citibank, N.A., as funding lender (the "Funding Lender"), under that certain Funding 
Loan Agreement, dated as of [  	] 1, 2020, by and between the Governmental Lender 
and the Funding Lender, under which the Funding Lender is originating a loan to the Governmental 
Lender the proceeds of which are to be used to fund the Borrower Loan made under this Borrower 
Loan Agreement. 

BORROWER LOAN AGREEMENT 

Between 

C I T Y OF CHICAGO, 

as Governmental Lender, 

and 

CASA VERACRUZ, L L C 
an Illinois liniited liability company, 

as Borrower 

Dated as of [ j 1, 2020 

Relating to 

$[15,000,000] 

City of Chicago 
Multi-Family Housing Revenue Note 
(Casa Veracruz Projects), Series 2020 

(Funding Loan originated by Citibank, N.A., as Funding Lender) 

The inleresl of the Cily of Chicago (the "Governmenlal Lender") in this Borrower Loan Agreemenl 
(excepl for certain righls described in fiiis Borrower Loan Agreement) has been pledged and 
assigned lo Citibank, N.A., as funding lender (the "Funding Lender"), under lhal cerlain Funding 
Loan Agreement, dated as of [ ] 1, 2020, by and belween the Governmental Lender 
and the Funding Lender, under which the Funding Lender is originating a loan to the Governmental 
Lender the proceeds of which are lo be used to fund the Borrower Loan made under this Borrower 
Loan Agreement. 
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BORROWER LOAN AGREEMENT 

This BORROWER LOAN AGREEMENT (this "Borrower Loan Agreement") is entered into 
as of [ 	 1 1, 2020, between 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 "Governmental Lender"), and Casa 
Veracruz, LLC, an Illinois limited liability company (together with its successors and assigns, 
the "Borrower"). 

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 
Illinois, 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 sanitary housing 
for persons of low and moderate income at prices or rentals they can afford; and 

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

WHEREAS, the Borrower and The Resurrection Projects, an Illinois not for profit 
corporation ("Resurrection"), have applied to the Governmental Lender for a loan (the 
"Borrower Loan") to the Borrower pursuant to this Borrower Loan Agreement to finance a 
multifamily residential rental project consisting of (a) the acquisition by the Borrower of the 
existing multi-family residential rental properties identified in Exhibit A to the Funding Loan 
Agreement identified below having the number of housing units shown on such Exhibit A and (b) 
the rehabilitation, redevelopment and equipping of such properties (collectively, the "Projects"); 
and 

WHEREAS, the Borrower's repayment obligations under this Borrower Loan Agreement 
are evidenced by the Borrower Note, as defined below; and 

WIIEREAS, the Borrower has requested that the Governmental Lender enter into that 
certain Funding Loan Agreement, dated as off 	 1, 2020 (the "Funding Loan 
Agreement"), between the Governmental Lender and Citibank, N.A. (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 
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to finance the acquisition, construction, rehabilitation, development, equipping and/or operation 
of the Projects; and 

. 	WHEREAS, the Borrower Loan is secured by, among other things, that certain Multi-Family 
Mortgage, Assignment of Rents, and Security Agreement (as amended, restated and/or 
supplemented from time to time, the "Security Instrument"), dated as of [ 	 
2020 and assigned to the Funding Lender to secure the Funding Loan, encumbering the Projects, 
and will be advanced to the Borrower pursuant to this Borrower Loan Agreement and the 
Construction Funding Agreement. 

Now, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements contained in this Borrower Loan Agreement, the parties agree as 
follows: 

ARTICLE I 
DEFINITIONS; PRINCIPLES OF CONSTRUCTION 

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

Unless specifically defined in this Borrower Loan Agreement, all capitalized terms shall 
have the meanings ascribed to them in the Security Instrument or, if not defined in the Security 
Instrument, in the Funding Loan Agreement. 

All accounting terms not otherwise defined in this Borrower Loan Agreement shall have 
the meanings assigned to them, and all computations provided for in this Borrower Loan 
Agreement shall be made, in accordance with GAAP. 

All references in this Borrower Loan Agreement to designated "Articles," "Sections" and 
other subdivisions are to the designated Articles, Sections and subdivisions of this Borrower Loan 
Agreement as originally executed. 

All references in this Borrower Loan Agreement 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 particular provision, (iii) 
all definitions are equally applicable to the singular and plural forms of the terms defined and (iv) 
the word "including" means "including but not limited to." 

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

"Act of Bankruptcy" shall mean the filing of a petition in bankruptcy (or any other 
commencement of a bankruptcy or similar proceeding) under any applicable bankruptcy, 
insolvency, reorganization, or similar law, now or hereafter in effect; provided that, in the case of 

to finance the acquisition, construction, rehabilitation, development, equipping and/or operation 
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all definifions are equally applicable lo the singular and plural forms ofthe lerms defined and (iv) 
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insolvency, reorganization, or similar lavv, now or hereafter in effect; provided lhat, in the case of 



an involuntary proceeding, such proceeding is not dismissed within ninety (90) days after the 
commencement of such proceeding. 

"ADA" shall have the meaning set forth in Section 4.1.38. 

"Additional Borrower Payments" shall mean the payments payable pursuant to Section 
2.5 (Additional Borrower Payments), Section 2.6 (Overdue Payments; Payments in Default), and 
Section 5.14 (Expenses); Section 3.3.3 (Borrower Loan in Balance) of the Construction Funding 
Agreement; and Section 10 (Prepayments) of the Borrower Note. 

"Agreement of Environmental Indemnification" shall mean the Agreement of 
Environmental Indemnification, of even date with this Borrower Loan Agreement, executed by 
the Borrower [and the Guarantor] for the benefit of the Beneficiary Parties (as defined therein) and 
any lawful holder, owner or pledgee of the Borrower Note from time to time. 

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

"Approved Developer Fee Schedule" shall have the meaning set forth in the Construction 
Funding Agreement. 

"Architect" shall mean any licensed architect, space planner or design professional that 
Borrower 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 the Borrower and any Architect from 
time to time may execute pursuant to which the 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 time 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 Entity which certificate may 
designate one or more alternates. 

"Bankruptcy Code" shall mean the United States Bankruptcy Reform Act of 1978, as 
amended from time to time, or any substitute or replacement legislation. 

"Bankruptcy Event" shall have the meaning given to that term in the Security Instrument. 

"Bankruptcy Proceeding" shall have the meaning set forth in Section 4.1.8. 

"Beneficiary Parties" shall mean, collectively, the Funding Lender and the Governmental 
Lender. 
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internal review Ihereof by Funding Lender) in all respects. 

"Approved Developer Fee Schedule" shall have the meaning sel forlh in the Construction 
Funding Agreement. 

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

"Architect's Agreemenf nieans any agreenient lhat the Borrower and any Architect from 
time lo time may execule pursuant to which the Borrower engages such Architect lo design any 
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approved by Funding Lender. 

"Authorized Borrower Representative" shall mean a person at the lime designated and 
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Lender, the Funding Lender and the Servicer and containing the specimen signalure of such person 
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"Borrower" shall have the meaning set forth in the recitals to this Borrower Loan 
Agreement. 

"Borrower Affiliate" means, as to the Borrower, its Manager [or the Guarantor], (i) any 
entity that directly or indirectly owns, controls, or holds w► th power to vote, 20 percent or more of 
the outstanding voting securities of Borrower, its Manager [or the Guarantor], (ii) any corporation 
20 percent or more of whose outstanding voting securities are directly or indirectly owned, 
controlled or held with power to vote by the Borrower, its Manager [or the Guarantor], (iii) any 
partner, shareholder or, if a limited liability company, member of Borrower, its Manager [or the 
Guarantor], or (iv) any other person that is related by blood or marriage to the Borrower, its 
Manager [or the Guarantor] (to the extent any of the Borrower, its Manager [or the Guarantor] is 
a natural person). 

"Borrower Controlling Entity" shall mean, if the Borrower is a partnership, any general 
partner or managing partner of the Borrower, or if the Borrower is a limited liability company, the 
manager or managing member of the Borrower, or if the Borrower is a not for profit corporation, 
its [members or] shareholders. 

"Borrower Deferred Equity" shall have the meaning set forth in the Construction 
Funding Agreement. 

"Borrower Initial Equity" shall have the meaning set forth in the Construction Funding 
Agreement. 

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

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

"Borrower Loan Amount" shall mean not to exceed $[15,000,000], the original 
maximum principal amount of the Borrower Note. 

"Borrower Loan Documents" shall mean this Borrower Loan Agreement, the 
Construction Funding Agreement, the Borrower Note, the Security Instrument, the Agreement of 
Environmental Indemnification, the Guaranty, the Replacement Reserve Agreement, the 
Contingency Draw-Down Agreement and all other documents or agreements evidencing or 
relating to the Borrower Loan. 

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

"Borrower Loan Payments" shall mean the monthly loan payments payable pursuant to 
the Borrower Note. 
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"Borrower" shall have thc nieaning set forth in the recitals to this Borrower Loan 
Agreement. 

"Borrower Affiliate" nieans, as lo the Borrower, ils Manager [or the Guarantor], (i) any 
entity that direcfiy or indirectly owns, controls, or holds vvith power to vote, 20 percent or more of 
the outstanding voling securiiies of Borrower, ils Manager [or the Guarantor], (ii) any corporation 
20 percenl or more of whose oulslanding voling .securities are directly or indireclly owned, 
controlled or held wilh power lo vote by the Boirower, its Manager [or the GuarantorJ, (iii) any 
paitner, shareholder or, if a liniited liabilily conipany, member of Borrower, ils Manager [or the 
GuarantorJ, or (iv) any olher person that is related by blood or marriage lo the Borrower, ils 
Manager [or the GuarantorJ (lo the extent any ofthe Borrower, ils Manager [or the GuarantorJ is 
a natural person). 

"Borrower Controlling Entity" shall mean, iflhe iiorrower is a partnership, any general 
partner or managing parlner of the Borrower, or if the Borrower is a limiled liability coinpany, the 
manager or managing meinber of the Borrower, or if the Borrower is a nol for profit corporalion, 
its [members orJ shareholders. 

"Borrower Deferred Equity" shall have the nieaning sel forth in the Conslruction 
Funding Agreemenl. 

"Borrower Initial Equity" shall have the meaning sel forlh in the Conslruction Funding 
Agreement. 

"Borrower Loan" shall mean the mortgage loan made by the Governmental Lender to the 
Borrower pursuanl to this Borrower Loan Agreemenl, in the maximum principal aniount of the 
Borrower Loan Amount, as evidenced by the Borrower Nole. 

"Borrower Loan Agreemenf shall mean this Borrower Loan Agreement. 

"Borrower Loan Amount" shall mean nol lo exceed $[15,000,000J, the original 
maximum principal amount ofthe Borrower Nole. 

"Borrower Loan Documents" shall mean this Borrower Loan Agreeinent, the 
Construction Funding Agreement, the Borrower Nole, the Security Instrument, the Agreement of 
Environmental Indemnification, the Guaranty, the Replacement Reserve Agreemenl, the 
Contingency Draw-Down Agreemenl and all olher documents or agreements evidencing or 
relaling lo the Borrower Loan. 

"Borrower Loan Payment Date" shall mean (i) thc dale upon which regularly scheduled 
Borrower Loan Paymenls are due pursuanl to the Bonower Nole, or (ii) any olher dale on which 
the Borrower Nole is prepaid or paid, whelher al the scheduled maturity or upon the acceleration 
of the malurity Ihereof 

"Borrower Loan Payments" shall mean the monthly loan paymenls payable pursuanl to 
the Borrower Nole. 



"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 Fundini2, 
Agreement. 

"Borrower Note" shall mean that certain Multi family Note dated as of the Closing Date 
in the original maximum principal amount of not to exceed $[15,000,000] made by the Borrower 
and payable to the Governmental Lender, as endorsed and assigned to the Funding Lender, as it 
may be amended, supplemented or replaced from time to time. 

"Borrower Payment Obligations" shall mean all payment obligations of the Borrower 
under the Borrower Loan Documents including, but not limited to, the Borrower Loan Payments 
and the Additional Borrower Payments. 

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

"Calculation Period" shall mean three (3) consecutive full Calendar Months occurring 
prior to the Conversion Date, as the same may be extended in accordance with Section 3.1. 

"Calendar Month" shall mean each of the twelve (12) calendar months of the year. 

"CC&R's" shall mean any covenants, conditions, restrictions, maintenance agreements or 
reciprocal easement agreements affecting the Projects or the Mortgaged Property. 

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

"Closing Date" shall mean [ 	] [  ], 2020, the date on which initial Funding Loan 
proceeds are disbursed under this Borrower Loan Agreement. 

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

"Collateral" shall mean all collateral described in (i) this BOrrower Loan Agreement 
(including, without limitation, all property in which the Funding Lender is granted a security 
interest pursuant to any provision of this Borrower Loan Agreement), (ii) the Security Instrument, 
or (iii) any other Security Document, which Collateral shall include the Projects, all of which 
collateral is pledged and assigned to Funding Lender under the Funding Loan Agreement to secure 
the Funding Loan. 

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

"Completion Date" shall have the meaning set forth in the Construction Funding 
Agreement. 
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"Borrower Loan Proceeds"' shall mean proceeds ofthe Borrower Loan, lo be disbursed 
in accordance wilh Section 2.10 ofthis Borrower Loan .Agreement and the Construction Funding 
Agreement. 

"Borrower Note" shall mean that ceitain Multifamily Nole dated as of the Closing Dale 
in the original maximum principal amount of nol to exceed $[15,000,000J made by the Borrower 
and payable lo the Governmental Lender, as endorsed and assigned to the Funding Lender, as it 
may be amended, supplemented or replaced from time to time. 

"Borrower Payment Obligations" shall mean all paymenl obligafions of the Borrower 
under the Borrower Loan Documents including, bul nol limited lo, the Borrower Loan Payments 
and the Additional Bon'ower Payments. 

"Business Day" shall mean any day other lhan (i) a Saturday or Sunday, or (ii) a day on 
which federally insured depository inslitulions in New York, New York or Chicago, Illinois are 
aulhorized or obligated by law, regulalion, governmental decree or execulive order lo be closed. 

"Calculation Period" shall mean three (3) consecutive full Calendar Monihs occurring 
prior to the Conversion Date, as the same may be extended in accordance wilh Seciion 3.1. 

"Calendar Month" shall mean each oflhe twelve (12) calendar months of the year. 

"CC«&R's" shall mean any covenanis, conditions, restrictions, maintenance agreements or 
reciprocal easement agreements affecling the Projecls or the Mortgaged Property. 

"City" shall mean the Cily of Chicago, Illinois. 

"Closing Date" shall mean [ J [ J, 2020, the dale on which initial Funding Loan 
proceeds are disbursed under this Borrower Loan Agreemenl. 

"Code" shall mean the Internal Revenue Code of 1986 as in effect on the Closing Dale or 
(excepl as olherwise referenced herein) as il may be aniended to apply to obligations issued on the 
Closing Dale, together wilh applicable proposed, temporary and final regulalions promulgated, 
and applicable official public guidance published, under the Code. 

"Collateral" shall mean all collateral described in (i) this Borrower Loan Agreenient 
(including, without limitation, all property in which the Funding Lender is granted a securily 
interest pursuanl to any provision oflhis Borrower Loan Agreemenl), (ii) the Securily Instrument, 
or (iii) any olher Securily Document, which Collaleral shall include the Projecls, all of which 
collaleral is pledged and assigned lo Funding Lender under the Funding Loan Agreement lo secure 
the Funding Loan. 

"Completion" shall have the nieaning .set forth in Seciion 5.25. 

"Completion Date" shall have the nieaning set forth in the Construction Funding 
Agreement. 



"Computation Date" shall have the meaning ascribed to that term in Section 1.148-3(c) 
of the Regulations. 

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

"Conditions to Conversion" shall have the meaning set forth in the Construction Funding 
Agreement. 

"Construction Consultant" shall mean a third-party architect or engineer selected and 
retained by the Funding Lender, at the cost and expense of the Borrower, to monitor the progress 
of construction and/or rehabilitation of the Projects and to inspect the Improvements to confirm 
compliance with this Borrower Loan Agreement. 

"Construction Contract" shall mean any agreement that Borrower and any Contractor 
from time to time may execute pursuant to which Borrower engages the Contractor to construct 
any portion of the Improvements, as approved by Funding Lender. 

"Construction Funding Agreement" means that certain Construction Funding 
Agreement of even date with this Borrower Loan Agreement, 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. 

"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 each Disbursement for 
the same, as approved by Funding Lender, as assignee of the Governmental Lender. 

"Contingency Draw-Down Agreement" means the Contingency Draw-Down Agreement 
of even date herewith, between the Funding Lender and the Borrower relating to possible 
conversion of the Funding Loan from a draw down loan to a fully funded loan. 

"Continuing Disclosure Agreement" shall mean that certain Continuing Disclosure 
Agreement of even date herewith, between the Borrower and the Funding Lender, pursuant to 
which the Borrower agrees to provide certain information with respect to the Projects, 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 contract& or subcontractor that the 
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 security issued 
by that Person, and any indenture, mortgage, deed of trust, contract, undertaking, instrument or 
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"Computation Date" shall have thc meaning ascribed lo that term in Section 1.148-3(e) 
ofthe Regulations. 

"Condemnation" shall mean any action or proceeding or notice relating to any proposed 
or aclual condemnation or other taking, or conveyance in lieu thereof, ofall or any part oflhe 
Projecls, whelher direct or indirect. 

"Conditions to Conversion" shall have the meaning set forth in the Construction Funding 
Agreement. 

"Construction Consultant" shall mean a third-party architect or engineer selected and 
retained by the Funding Lender, at the cost and expense oflhe Borrower, lo monilor the progress 
of conslruction and/or rehabilitation ofthe Projecls and lo inspeci the Improvements to confirm 
compliance with this Boirower Loan Agreement. 

"Construction Contract" shall mean any agreement that Borrower and any Conlractor 
from time to time may execute pursuant lo which Borrower engages the Conlractor lo construct 
any portion of the Improvements, as approved by Funding Lender. 

"Construction Funding Agreemenf means lhal ceitain Conslruction Funding 
Agreement of even dale with this Borrower Loan Agreemenl, belween the Funding Lender, as 
agent for the Govenmiental Lender, and Borrower, pursuanl to which the Borrower Loan will be 
advanced by the Funding Lender (or the Servicer on ils behalf), as agent of the Governmental 
Lender, to the Borrower and setfing forlh certain provisions relating to disbursement of the 
Borrower Loan during construcfion, insurance and olher mailers, as such agreenient may be 
amended, modified, supplemented and replaced from time lo lime. 

"Construction Schedule" shall mean a schedule of construcfion 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 dale and amounts of each Disbursement for 
the same, as approved by Funding Lender, as assignee of the Governinental Lender. 

"Contingency Draw-Down Agreenient" nieans the Contingency Draw-Down Agreement 
of even dale herewith, between the Funding Lender and the Borrower relating lo possible 
conversion of the Funding Loan from a draw down loan to a fully funded loan. 

"Continuing Disclosure Agreement" shall mean that cerlain Continuing Disclosure 
Agreemenl of even dale herewith, belween the Boirower and the Funding Lender, pursuanl lo 
which the Borrower agrees lo provide certain information wilh respecl lo the Projecls, the 
Borrower and the Funding Loan subsequent lo the Closing Date, as amended, supplemented or 
restated from time to time 

"Contractor" shall mean any licensed general contraclor or subcontractor that the 
Borrower may directly engage from lime lo lime, with the approval of Funding Lender, to construct 
and/or rehabilitate any portion ofthe Improvements. 

"Contractual Obligation" shall mean, for any Person, any debt or equity security issued 
by lhal Person, and any indenture, mortgage, deed of trust, contract, undertaking, instrument or 



agreement (written or oral) to which such Person is a party or by which ► t is bound, or to which it 
or any of its assets is subject. 

"Conversion" shall mean Funding Lender's determination that the Conditions to 
Conversion have been satisfied in accordance with the provisions of this Borrower Loan 
Agreement and the Construction Funding Agreement. 

"Conversion Date" shall mean the date to be designated by Funding Lender once the 
Conditions to Conversion have been satisfied, the determination of the Permanent Period Amount 
has been made and any loan balancing payments in accordance with Section 3.3 and the 
Construction Funding Agreement have been made. The Conversion Date must occur no later than 
the Outside Conversion Date. 

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

"Costs of Funding" shall mean the Governmental Lender's Closing Fee and the fees, costs, 
expenses and other charges incurred in connection with the funding of the Borrower Loan and the 
Funding Loan, the negotiation and preparation of this Borrower Loan Agreement and each 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) financial 
advisor fees incurred in connection with the closing of the Borrower Loan and the Funding Loan; 
(iii) certifying and authenticating agent fees and expenses related to funding of the Funding Loan; 
(iv) printing costs (for any preliminary and final offering materials relating to the Funding Loan); 
(v) any recording fees; (vi) any additional fees charged by the Governmental Lender; and (vii) 
costs incurred in connection with the required public notices generally and costs of the public 
hearing. 

"Costs of Funding Deposit" shall mean the amount required to be deposited by the 
Borrower with the Title Company (or a separate escrow company, if applicable) to pay Costs of 
Funding in connection with the closing of the Borrower Loan and the Funding Loan on the Closing 
Date. 

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

"County" shall mean Cook County, Illinois. 

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

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

"Debt" shall mean, as to any Person, any of such Person's liabilities, including all 
indebtedness (whether recourse or nonrecourse, short term or long term, direct or contingent), all 
committed and unfunded liabilities, and all unfunded liabilities, that would appear upon a balance 
sheet of such Person prepared in accordance with GAAP. 
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agreement (writien or oral) lo vvhich such Person is a party or by which it is bound, or to vvhich it 
or any ofits as.sets is subject. 

"Conversion" shall mean Funding Lender's determination that the Conditions to 
Conversion have been satisfied in accordance with the provisions of this Borrower Loan 
Agreement and the Construction Funding Agreenient. 

"Conversion Date" shall mean the date to be designated by Funding Lender once the 
Condilions lo Conversion have been satisfied, the detemiination oflhe Permanent Period Aniount 
has been made and any loan balancing paymenls in accordance wilh Seciion 3.3 and the 
Construction Funding Agreement have been made. The Conversion Date must occur no laler lhan 
the Outside Conversion Dale. 

"Cost Breakdown" shall mean the schedule of cosls for the Improvenienls, as set forlh in 
the Construction Funding Agreenient, as the same may be ainended from lime to lime wilh Funding 
Lender's consenl. 

"Costs of Funding" shall mean the Governniental Lender's Closing Fee and the fees, cosls, 
expenses and olher charges incurred in connection with the funding ofthe Borrower Loan and the 
Funding Loan, the negotiation and preparation oflhis Borrower Loan Agreement and each oflhe 
other Borrower Loan Documents and Funding Loan Documents and shall include, bul shall nol be 
Hmited lo, the following: (i) counsel fees (including but not liniited to Tax Counsel, counsel to 
the Governmental Lender, Borrower's counsel, and Funding Lender's counsel); (ii) financial 
advisor fees incurred in conneclion wilh the closing of the Borrower Loan and the Funding Loan; 
(iii) certitying and authenticating agent fees and expenses related to funding of the Funding Loan; 
(iv) printing cosls (for any preliminary and final offering malerials relaling lo the Funding Loan); 
(v) any recording fees; (vi) any additional fees charged by the Governinental Lender; and (vii) 
costs incurred in connection wilh the required public notices generally and costs of the public 
hearing. 

"Costs of Funding Deposit" shall mean the amount required lo be deposited by the 
Borrower with the Title Company (or a separate escrow conipany, ifapplicable) lo pay Costs of 
Funding in connection wilh the closing ofthe Boirower Loan and the Funding Loan on the Closing 
Dale, 

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

"County" shall mean Cook County, Illinois. 

"Date of Disbursement" shall mean the dale ofa Disbursement. 

"Day" or "Days" shall mean calendar days unless expressly staled lo be Business Days. 

"Debt" shall mean, as to any Person, any of such Person's liabililies, including all 
indebledness (whether recourse or nonrecourse, short term or long term, direcl or contingent), all 
coniinitted and unfunded liabilities, and all unliinded liabilities, that would appear upon a balance 
sheel of .such Person prepared in accordance with GAAP. 
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"Default Rate" shall have the meanimi given to that term in the Borrower Note. 

"Determination of Taxability" shall mean (i) a determination by the Commissioner or 
any District Director of the Internal Revenue Service, (ii) a private ruling or Technical Advice 
Memorandum concerning the Governmental Lender Note issued by the National Office of the 
Internal Revenue Service in which Governmental Lender and Borrower were aftbrded 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 Note 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 Note, other than a holder who is a "substantial user" of the Projects 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 Funding Lender 
(at the sole expense 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 determination. 

"Developer Fee" shall have the meaning set forth in the Construction Funding Agreement. 

"Disbursement" means a disbursement of Borrower Loan Proceeds and Other Borrower 
Moneys pursuant to this Borrower Loan Agreement. 

"Engineer" shall mean any licensed civil, structural, mechanical, electrical, soils, 
environmental or other engineer that Borrower may engage from time to time, with the approval 
of Funding Lender, to perform any engineering services with respect to any portion of the 
Improvements. 

"Engineer's Contract" shall mean any agreement that Borrower and any Engineer from 
time to time may execute pursuant to which Borrower engages such Engineer to perform any 
engineering services with respect to any portion of the Improvements, as approved by Funding 
Lender. 

"Equipment" shall have the meaning given to the term "Personalty" in the Security 
Instrument. 

"Equity Contributions" shall mean the equity to be contributed by the Equity Investor to 
the Borrower, in accordance with and subject to the terms of the Operating Agreement. 

"Equity Investor" shall mean NEF Assignment Corporation, an Illinois not for profit 
corporation, and its successors and assigns. 

"ERISA" shall mean the Employment Retirement Income Security Act of 1974, as 
amended from time to time, and the rules and regulations promulgated thereunder. 
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"Default Rate" shall have the meaning given to that term in the Borrower Note. 

"Determination of Taxability" shall mean (i) a determination by the Conunissioner or 
any District Direclor of the Internal Revenue Service, (ii) a private ruling or Technical Advice 
Memorandum concerning the Governmenlal Lender Nole issued by the National Office of the 
Intemal Revenue Service in vvhich Governmental Lender and Borrower were afforded the 
opportunily lo parficipale, (iii) a determination by any court of competent jurisdicfion, (iv) the 
enactment of legislation, or (v) receipt by the Funding Lender, al the requesi of the Governniental 
Lender, the Borrower or the Funding Lender, of an opinion of Tax Counsel, in each case to thc 
effect lhat the interest on the Governmental Lender Nole is includable in grpss incoine for federal 
income tax purposes of any holder or any fonner holder ofall or a portion of the Govemmental 
Lender Note, other lhan a holder who is a "substantial user" of the Projects or a "relaled person" 
(as such terms are defined in Seciion 147(a) oflhe Code) lo a "substanlial user"; provided, 
however, that no such Detemiination of f axability under clause (i) or (iii) shall be deemed lo have 
occurred if the Governmental Lender (al the sole expense of the Borrower), the Funding Lender 
(at the sole expense of the Borrower) or the Borrower is contesting such determination, has elected 
to contest such determination in good failh and is proceeding wilh all applicable dispatch lo 
prosecute such contest until the earliest of (a) a final deienninaiion from which no appeal may be 
laken wilh respect to such determination, (b) abandoimient of such appeal by the Governmental 
Lender or the Borrower, as the case may be, or (c) one year from the dale of inilial determination. 

"Developer Fee" shall have the nieaning sel forth in the Construction Funding Agreemenl. 

"Disbursement" means a disbursement of Borrower Loan Proceeds and Olher Borrower 
Moneys pursuant to this Borrower Loan Agreement. 

"Engineer" shall mean any licensed civil, structural, mechanical, electrical, soils, 
environmental or olher engineer that Borrower may engage from lime to lime, wilh the approval 
of Funding Lender, lo perform any engineering services with respect to any portion of the 
Improvements. 

"Engineer's Contract" shall mean any agreement lhat Borrower and any Engineer from 
time to time may execute pursuanl to which Borrower engages such Engineer to perform any 
engineering services wilh respecl to any poriion of the Iniprovemenls, as approved by Funding 
Lender. 

"Equipment" shall have the meaning given lo the term "Personally" in the Securily 
Instrument. 

"Equity' Contributions" shall mean the equity to be contributed by the Equity Investor to 
the Borrower, in accordance with and subjecl lo the terms of the Operaling Agreement. 

"Equity Investor" shall mean NEF Assignment Corporalion, an Illinois nol for profit 
corporafion, and ils successors and assigns. 

"ERISA" shall mean the Employment Retirement Income Securily Act of 1974, as 
aniended from lime lo lime, and thc rules and regulations promulgated thereunder. 



"ERISA Affiliate" shall mean all members 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 Delault shall "exist" if a Potential Default shall have 
occurred and be continuing beyond any applicable cure period. 

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

"Expenses of the Projects" shall mean, for any period, the current expenses, paid or 
accrued, for the operation, maintenance and current repair of the Projects, as calculated in 
accordance with GAAP, and shall include, without limiting the generality of the foregoing, 
salaries, wages, employee benefits, cost of materials and supplies, costs of routine repairs, 
renewals, replacements and alterations occurring in the usual course of business, costs and 
expenses properly designated 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 characterized) not to exceed the Underwritten 
Management Fee, costs of billings and collections, costs of insurance, and costs of audits. 
Expenses of the Projects shall not include any payments, however characterized, on account of 
any subordinate financing in respect of the Projects or other indebtedness, allowance for 
depreciation, amortization or other non-cash items, gains and losses or prepaid expenses not 
customarily prepaid. 

"Fair Market Value" shall mean the price at which a willing buyer would purchase the 
investment from a willing seller in a bona fide, arm's length transaction (determined as of the date 
the contract to purchase or sell the investment becomes binding) if the investment is traded on an 
established securities market (within the meaning of Section 1273 of the Code) and, otherwise, the 
term "Fair Market Value" means the acquisition price in a bona f►de 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 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 more than a ten percent (10`)/0) beneficial interest therein if the return 
paid by the fund is without regard to the source of investment. 

"Funding Lender" shall mean Citibank, N.A., a national banking association, in its 
capacity as lender under the Funding Loan. 

"Funding Loan" means the Funding Loan in the original maximum principal amount of 
$[15,000,000] made by Funding Lender to Governmental Lender under the Funding Loan 
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"ERISA Affiliate" shall mean all members ofa controlled group of corporafions 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 Scclion 
414(b), (c), (ni) or (o) ofthe Code. 

"Event of Defaulf shall mean any Event of Default sel forth in Seciion 8.1 of this 
Borrower Loan Agreement. An Evenl of Default shall "exist" if a Potential Default shall have 
occurred and be continuing beyond any applicable cure period. 

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

"Expenses of the Projects" shall mean, for any period, the current expenses, paid or 
accrued, for the operation, maintenance and current repair of the Projecls, as calculated in 
accordance wilh GAAP, and shall include, without limiting the generality of the foregoing, 
salaries, wages, employee benefiis, cosl of materials and supplies, cosls of roufine repairs, 
renewals, replacements and alterations occurring in the usual course of business, cosls and 
expenses properly designated as capital expenditures (e.g., repairs which would nol be payable 
from amounts on deposit in a repair and replacement fund held pursuant to the Borrower Loan 
Documents), a managemenl fee (however characterized) nol lo exceed the Underwritten 
Management Fee, cosls of billings and collections, costs of insurance, and costs of audils. 
Expenses of the Projecls shall nol include any payments, however characterized, on account of 
any subordinate financing in respect of the Projecls or olher indebledness, allowance for 
depreciaiion, amortization or olher non-cash items, gains and losses or prepaid expenses nol 
customarily prepaid. 

"Fair Market Value" shall mean the price al which a willing buyer would purchase the 
investment from a willing seller in a bona fide, arm's length transaction (detemiined as of the dale 
the contract to purchase or sell the inveslment becomes binding) if the inveslmenl is Iraded on an 
established securities market (within the nieaning of Secfion 1273 of the Code) and, otherwise, the 
lerm "Fair Market Value" means the acquisition price in a bona fide arm's length Iransaction (as 
referenced above) if (i) the inveslment is a cerlificale of deposit that is acquired in accordance with 
applicable regulations under the Code, (ii) the investment is an agreemenl with specifically 
negotiated withdrawal or reinveslnienl provisions and a specifically negotiated inleresl rale (for 
example, a guaranleed inveslment contract, a forward supply conlracl or olher investment 
agreement) that is acquired in accordance wilh applicable regulations under the Code, (iii) lhe 
investment is a United Slates Treasury Securily Stale and Local Govemment Series that is acquired 
in accordance with applicable regulalions oflhe Uniled Slates Bureau of Public Debl, or (iv) the 
inveslmenl is an interest in any commingled inveslment fund in which the Governmental Lender 
and relaled parlies do nol own more than a len percent (10%)) beneficial inleresl therein if the relurn 
paid by the fund is without regard to the source of investment. 

"Funding Lender" shall mean Citibank, N.A., a nalional banking association, in ils 
capacity as lender under the Funding Loan. 

"Funding Loan" means the Funding Loan in the original maximum principal amount of 
$[l5,000,OOOJ made by Funding 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, dated as of 
	 1 1, 2020, between the Governmental Lender and the Funding Lender, as it may 

from time to time be supplemented, modified or amended by one or more amendments or other 
supplemental instruments entered into pursuant to the applicable provisions of the Funding Loan 
Agreement. 

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

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

"Governmental Authority" shall mean (i) any governmental municipality or political 
subdivision thereof, (ii) any governmental or quasi-governmental agency, authority, board, bureau, 
commission, department, instrumentality or public body. or (iii) any court, administrative tribunal 
or public utility, agency, commission, office or authority of any nature whatsoever for any 
governmental unit (federal, state, county, district, municipal, city or otherwise), now or hereafter 
in existence. 

"Governmental Lender" shall have the meaning set forth in the recitals to this Borrower 
Loan Agreement. 

"Governmental Lender Note" shall mean that certain City of Chicago Multi-Family 
Housing Revenue Note (Casa Veracruz Projects), Series 2020; dated the Closing Date in the 
original maximum principal amount of $[15,000,000], made by the Governmental Lender and 
payable to Funding Lender, as it may be amended, supplemented or replaced from time to time.. 

"Governmental Lender's Closing Fee" shall mean an amount equal to [1.5j% of the 
original principal amount of the Governmental Lender Note. The Governmental Lender's Closing 
Fee is payable to the Governmental Lender on the Closing Date, pursuant to Section 2.3(c)(iii). 

"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 Projects, 
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 or such rights, and whether now owned or held or 
hereafter coming into existence and proceeds received upon the forecloSure sale of the Projects. 
Gross Income shall not include loan proceeds, equity or capital contributions, or tenant security 
deposits being held by Borrower in accordance with applicable law. 

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

(a) 	the net 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; 

1 0 

Agreement, the proceeds of wliich are used by the Govemmental Lender to make thc Borrower 
Loan. 

"Funding Loan Agreemenf means the Funding Loan Agreement, dated as of 
[ J 1, 2020, between the Governmental Lender and the Funding Lender, as il may 
from time to time be supplemented, modified or aniended by one or more amendments or olher 
supplemental instruments entered inlo pursuant lo the applicable provisions offiie Funding Loan 
Agreement. 

"Funding Loan Documents" shall have the nieaning given lo lhal term in the Funding 
Loan Agreement. 

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

"Governmental Authority" shall mean (i) any governmental municipality or political 
subdivision thereof, (ii) any governniental or quasi-governmental agency, aulhorily, board, bureau, 
commission, department, instrumental ily or public body, or (iii) any court, administrative tribunal 
or public utility, agency, commission, office or authority of any nalure whatsoever fbr any 
govemmental unil (federal, slate, counly, dislricl, municipal, cily or olherwise), now or hereafter 
in existence, 

"Governmental Lender" shall have the meaning sel forth in the recitals to this Borrower 
Loan Agreemenl, 

"Governmental Lender Note" shall mean lhal cerlain Cily of Chicago Multi-Family 
Housing Revenue Note (Casa Veracruz Projects), Series 2020, dated the Closing Dale in the 
original maxiniuiii principal amount of $[15,000,000J, made by the Governmental Lender and 
payable lo Funding Lender, as il may be amended, supplemented or replaced from lime to time,. 

"Governmental Lender's Closing Fee" shall mean an amount equal lo [1,5J%) of the 
original principal aiinount of the Governniental Lender Note. The Governmental Lender's Closing 
Fee is payable lo the Governmental Lender on the Closing Dale, pursuanl lo Section 2.3(c)(iii). 

"Gross Income" shall mean all receipls, revenues, income and olher moneys received or 
collected by or on behalf of Borrower and derived from the ownership or operation ofthe Projecls, 
if any, and all rights to receive the same, whether in lhe form of accounts, accounis receivable, 
conlracl rights or other righls, and the proceeds ofsuch righls, and whether now owned or held or 
hereafter coming inlo existence and proceeds received upon the foreclosure sale of the Projects. 
Gross Income shall nol include loan proceeds, equity or capital contributions, or tenant security 
deposils being held by Borrower in accordance with applicable law. 

"Gross Proceeds" shall mean, withoul duplication, the aggregaie of: 

(a) the nel amount (aflcr payment ofall expen.ses of originating the Funding 
Loan) of Funding Loan proceeds received by the Governmental Lender as a result ofthe 
originaiion ofthe Funding Loan; 
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(b) all amounts received by the Governmental Lender as a result of the 
investment of the Funding Loan proceeds; 

(c) any amounts held in any fund or account to the extent that the Governmental 
Lender reasonably expects to use the amounts in such fund to repay any portion of the 
Funding Loan; and 

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

["Guarantor" shall mean 	 , an Illinois 	 , or any 
other person or entity which may hereafter become a guarantor of any of the Borrower's 
obligations under the Borrower Loan.] 

["Guaranty" shall mean, collectively, (i) the Completion and Repayment Guaranty, of 
even date herewith, by the Guarantor for the benefit of the Beneficiary Parties (as defined therein), 
and (ii) the Exceptions to Non-Recourse Guaranty, of even date herewith, by the Guarantor for the 
benefit of the Beneficiary Parties (as defined therein).] 

"Improvements" shall mean the multi-family residential residential projects, consisting of 
[157] rental units at multiple locations in multiple buildings as described in Exhibit A to the 
Funding Loan Agreement, together with related common areas (if any), to be acquired and 
renovated upon the Land, 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 Specifications. 

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

"Installment Computation Date" shall mean any Computation Date other than the first 
Computation Date or the final Computation Date. 

"Interest Rate" shall mean the rate of interest accruing on the Borrower Loan pursuant to 
the Borrower Note. 

"Interim Phase Amount'.  shall mean $[15,000,000]. 

"Land" means the real property described on 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 Note, as provided in Section 7 of the Borrower Note and Section 2.5 
of this Borrower Loan Agreement. 

"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 
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(b) all aniounts received by the Governmental Lender as a result of the 
investmenl oflhe Funding Loan proceeds; 

(c) any amounts held in any fund or account to the exteni that the Governmental 
Lender reasonably expecis to use the amounis in such fund lo repay any portion of the 
Funding Loan; and 

(d) any securities or obligations pledged by the Govei nnienlal Lender or by the 
Boirower as securily for the payment ofany portion ofthe Funding Loan. 

["Guarantor" shall mean , an Illinois , or any 
other person or entity which may hereafter beconie a guarantor of any of the Borrower's 
obligafions under the Boirower Loan.J 

["Guaranty" shall mean, collectively, (i) the Completion and Repayment Guaranty, of 
even dale herewith, by the Guarantor for the benefit of the Beneficiaty Parties (as defined therein), 
and (ii) the Exceptions lo Non-Recourse Guaranty, of even dale herewith, by the Guarantor for the 
benefit of the Beneficiary Parlies (as defined therein).J 

"Improvements" shall mean the inulli-faniily residential residenlial projects, consisfing of 
[157J rental unils al multiple locations in multiple buildings as described in Exhibit A to the 
Funding Loan Agreement, together wilh related conimon areas (if any), to be acquired and 
renovated upon the Land, and all other buildings, structures, fixtures, wiring, systems, equipment 
and other improvenienls and personal properly lo be constructed, rehabilitated and/or installed al 
or on the Land in accordance wilh the Cost Breakdown and the Plans and Specifications. 

"Indemnified Party" shall have the nieaning set forth in Section 5.15. 

"Installment Computation Date" shall mean any Computation Dale other than the first 
Computalion Date or the final Computalion Dale. 

"Interest Rate" shall mean the rate of interest accruing on the Borrower Loan pursuant lo 
the Borrower Note. 

"Interim Phase Amount" .shall mean $[15,000,000]. 

"Land" means the real property described on Exhibit A to the Securily Instrument. 

"Late Charge" shall mean the amouni due and payable as a lale charge on overdue 
payments under the Borrower Nole, as provided in Section 7 ofthe Borrower Nole and Section 2.5 
oflhis Borrower Loan Agreement. 

"Legal Action" shall mean an aciion, suit, investigation, inquiry, proceeding or arbitration 
at law or in equity or before or by any foreign or domeslic court, arbitrator or other Governmental 
Aulhority. 

"Legal Requirements" shall mean statutes, laws, rules, orders, regulations, ordinances, 
judgments, decrees and injunctions of Governmental Authorities affecting all or part of the 



Projects or any property (including the Projects) 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, and all covenants, agreements, restrictions 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 Projects, including any that may (i) require repairs, modifications 
or alterations in or to all or part of the Projects, or (ii) in any way limit the use and enjoyment 
thereof. 

"Liabilities" shall have the meaning set forth in Section 5.15. 

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

"Lien" shall mean any interest, or claim thereof, in the Projects securing an obligation 
owed to, or a claim by, any Person other than the owner of the Projects, whether such interest is 
based on common law, statute or contract, including the lien or security interest arising from a 
deed of trust, mortgage, deed to secure debt, assignment, encumbrance, pledge, security 
agreement, conditional sale or trust receipt or a lease, consignment or bailment for security 
purposes. The term "Lien" shall include reservations, exceptions, encroachments, easements, 
rights of way, covenants, conditions, restrictions, leases and other title exceptions and 
encumbrances affecting the Projects. 

"Management Agreement" shall mean the Management Agreement between the 
Borrower and the Property Manager, pursuant to which the Property Manager is to manage the 
Projects; as same may be amended, restated, replaced, supplemented or otherwise modified from 
time to time. 

"Manager" shall mean, collectively, (i) Casa Veracruz Manager, LLC, an Illinois limited 
liability company, and (ii) any other Person that the members 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), select to be the manager of the Borrower. 

"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 Borrower 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, the Manager, [the 
Guarantor] or the Mortgaged Property; (c) could reasonably be expected to impair materially the 
ability of the Borrower, the Manager, [or the 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. 

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

12 

Projecls or any property (including the Projects) or thc construction, rehabilitation, use, alteration 
or operation ihereof, whether now or hereafter enacted and in force, and all permits, licenses and 
authorizations and regulations relating thereto, and all covenants, agreements, restrictions and 
encumbrances contained in any inslrument, either of record or known to the Borrower, al any time 
in force affecfing all or part ofthe Projecls, including any lhat may (i) require repairs, modifications 
or alterations in or lo all or part of the Projects, or (ii) in any way limit the use and enjoyment 
Ihereof 

"Liabilities" shall have the nieaning set forlh in Seciion 5.15. 

"Licenses" shall have the meaning sel forlh in Seciion 4.1.22. 

"Lien" shall mean any inleresl, or claim ihereof, in the Projecls secuilng an obligation 
owed to, or a claim by, any Person other than the owner of the Projects, whether such interest is 
based on conimon law, statute or conlract, including the lien or securily interest arising from a 
deed of tmst, mortgage, deed to secure debl, assignnienl, encumbrance, pledge, security 
agreement, conditional sale or trust receipt or a lease, consignment or bailiiieiit for securily 
purposes. The tenn "Lien" shall include reservations, exceptions, encroachnienls, easements, 
rights of way, covenants, condilions, restrictions, leases and olher title exceptions and 
encuiiibrances affecting the Projects. 

"Management Agreement" shall mean the Managenient Agreement belween the 
Borrower and the Properly Manager, pursuanl to which the Property Manager is lo manage the 
Projeets; as same may be amended, restated, replaced, supplemented or olherwise modified from 
fime to time. 

"Manager" shall mean, collectively, (i) Casa Veracruz Manager, LLC, an Illinois limited 
liability company, and (ii) any olher Person lhat the menibers of the Borrower, wilh the prior 
written approval of the Funding Lender (or as olherwise permitted wilh the Funding Lender's 
approval pursuanl to the Borrower Loan Documents), select lo be the manager of the Borrower. 

"Material Adverse Change" nieans any set of circumstances or events vvhich (a) has or 
could reasonably be expecled lo have any material adverse effect whatsoever upon the validity or 
enforceability of this Borrower Loan Agreeinenl or any olher Borrower Loan Docunienl; (b) is or 
could reasonably be expected lo be material and adverse lo the business, properties, assels, 
financial condiiion, resulls of operaiions or prospects of the Borrower, the Manager, [the 
GuarantorJ or the Mortgaged Property; (c) could reasonably be expecled lo impair materially the 
abilily of the Borrower, the Manager, [or the Guarantor] to duly and punctually pay or perform 
any of their respective obligations under any of the Borrower Loan Documents lo which they are 
a party; or (d) impairs materially or could reasonably be expected lo impair materially any righls 
of or benefits available to the Governmental Lender under this Borrower Loan Agreement or any 
olher Borrower Loan Document, including, without limitation, the abilily of Governmental Lender 
or, upon the assignment ofthe Borrower Loan to it, ofthe Funding Lender, to the extent perniitted, 
lo enforce its legal remedies pursuant lo this Borrower Loan Agreeinent or any other Borrower 
Loan Document. 

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

12 



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

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

"Nonpurpose Investment" shall mean any investment property (as defined in Section 
148(b) of the Code) that is acquired with the Gross Proceeds of the Funding Loan and which is not 
acquired to carry out the governmental purpose of the Funding Loan. 

"Ongoing Governmental Lender Fee" shall mean (i) the bond issuer closing fee of 
$[ 	] due at closing, a $[ 	] LIHTC issuer fee due at closing, $f 	1 due at 
closing for a bond legal reserve fee, and (ii) the annual fee of the Governmental Lender in the 
amount of [ 	1 basis points multiplied by the Outstanding principal amount of the Governmental 
Lender Note. The fee accrues monthly, and is payable semiannually by the Borrower to the 
Governmental Lender on each June 1 and December 1 commencing on f 	] 1, 20[20], so long 
as any portion of the Funding Loan is outstanding. 

"Operating Agreement" shall mean that certain [First Amended and Restated Operating 
Agreement] of the Borrower dated as of the Closing Date, as the same may be amended, restated 
or modified in accordance with its terms. 

"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 Contributions and any other funds contributed by or loaned to the Borrower for 
application to the Costs of the Improvements or other costs associated with the Projects. 

"Other Charges" shall mean all maintenance charges, impositions other than Taxes, and 
any other charges, including vault charges and license fees for the use of vaults, chutes and similar 
areas adjoining the Projects, now or hereafter levied or assessed or imposed against the Projects or 
any part of them. 

"Outside Conversion Date" shall have the meaning set forth in the Construction Funding 
Agreement. 

"Patriot Act" shall mean the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (USA PATRIOT ACT) of 
2001, as the same may be amended from time to time, and corresponding provisions of future laws. 

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

"Permanent Period" shall mean the period of time from the Conversion Date to the 
Maturity Date (as defined in the Funding Loan Agreement). 

"Permanent Period Amount" shall mean the principal amount of the Borrower Loan 
following the calculation provided for in the Construction Funding Agreement. 
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"Permitted Encumbrances" shall have the meaning given to that term in the Security 
Instrument. 

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

"Person" shall mean a natural person, a partnership, a joint venture, an unincorporated 
association, a limited liability company, a corporation, a trust, any other legal 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 Projects 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 or 
passage of time, or both, be an Event of Default. 

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

"Projects" shall mean the Mortgaged Property (as defined in the Security Instrument) and 
Improvements on the Mortgaged Property owned by the Borrower and encumbered by the Security 
Instrument, together with all rights pertaining to such real property and Improvements, as more 
particularly described in the Granting Clauses of the Security Instrument and referred to in the 
Security Instrument as the "Mortgaged Property." 

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

"Property Manager" shall mean the management company to be employed by the 
Borrower and approved by the Funding Lender in accordance with the terms of the Security 
Instrument, this Borrower Loan Agreement or any of the other Borrower Loan Documents. 

"Provided Information" shall have the meaning set forth in Section 9.] .1(a). 

"Qualified Projects Costs" shall mean costs paid with respect to the Projects• that meet 
each of the following requirements: (i) the costs are properly chargeable to capital account (or 
would be so 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 
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accordance with Section 1.103-8(a)(1) of the Regulations, provided, however, that only such 
portion of the interest accrued during rehabilitation or construction of the Projects (in the case of 
rehabilitation, with respect to vacated units only) shall he eligible to be a Qualified Projects Cost 
as bears the same ratio to all such interest as the Qualified Projects Costs bear to all costs of the 
acquisition and construction or rehabilitation of the Projects; and provided further that interest 
accruing after the date of completion of the Projects shall not be a Qualified Projects Cost; and 
provided still further that if any portion of the Projects is being constructed or rehabilitated by a 
Borrower Affiliate (whether as general contractor or a subcontractor), Qualified Projects Costs 
shall include only (A) the actual out of pocket costs incurred by such affiliate in constructing or 
rehabilitating the Projects (or any portion thereof), (B) any reasonable fees for supervisory services 
actually rendered by such affiliate, and (C) any overhead expenses incurred by such affiliate which 
are directly attributable to the work performed on the Projects, 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 Projects or 
payments received by such affiliate due to early completion of the Projects (or any portion thereof); 
(ii) the costs are paid with respect to a qualified residential rental project or projects within the 
meaning of SectiOn 142(d) of the Code, (iii) the costs are paid after the earlier of 60 days prior to 
	, 20_, being the date on which the Governmental Lender first declared its "official 
intent" to reimburse costs paid with respect to the Projects (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 Projects 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(0(2) of the Regulations) with respect to the Projects (such as 
architectural, engineering and soil testing services) incurred before commencement of acquisition 
and construction or rehabilitation of the Projects that do not exceed twenty percent (20%) of the 
issue price of the Governmental Lender Note (as defined in Section 1.148-1 of the Regulations), 
or (B) were capital expenditures with respect to the Projects that are reimbursed no later than 18 
months after the later of the date the expenditure was paid or the date the Projects 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 Projects Costs; (x) fees, charges 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 Projects 
Costs; (y) letter of credit fees and municipal bond insurance premiums which represent a transfer 
of credit risk shall be allocated between Qualified Projects Costs and other costs and expenses to 
be paid from the proceeds of the Funding Loan; and (z) letter of credit fees and municipal bond 
insurance premiums which do not represent a transfer of credit risk (including, without limitation, 
letter of credit fees payable to a "related person" to the Borrower) shall not constitute Qualified 
Projects Costs. 

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

"Rebate Analyst" shall mean the rebate analyst selected by the Borrower prior to the 
Closing Date and acceptable to the Governmental Lender and the Funding Lender. 
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"Rebate Analyst's Fee" shall mean the annual fee of the Rebate Analyst as established 
from time to time. The Rebate Analyst's Fee is payable by the Borrower to the Rebate Analyst as 
invoiced. 

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

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

"Replacement Reserve Agreement" shall mean any Replacement Reserve Agreement 
between the Borrower and the Funding Lender, as the same may he amended, restated or 
supplemented from time to time. 

"Replacement Reserve Fund Requirement" means Borrower's funding obligations from 
time to time under the Replacement Reserve Agreement. 

"Retainage" shall have the meaning set forth in the Construction Funding Agreement. 

"Review Fee" shall mean the three thousand dollar ($3,000) fee payable to Funding Lender 
in connection with the review of requests from the Borrower in connection with events requiring 
the consent and/or approval of the Funding Lender, including, but not limited to, subordinate 
financings and easements. 

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

"Secondary Market Transaction" shall have the meaning set forth in Section 9.1.1. 

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

"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 Replacement Reserve 
Agreement, the Collateral Agreements, the Collateral Assignments, this Borrower Loan 
Agreement, the Agreement of Environmental Indemnification, and such other security 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 appointed by the Funding Lender 
to service the Borrower Loan. The initial Servicer shall be Citibank N.A. 
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"Replacement Reserve Fund Requirement" means Borrower's funding obligations from 
time lo lime under the Replacement Reserve Agreement. 

"Retainage" shall have the nieaning sel forth in the Construction Funding Agreemenl. 

"Review Fee" shall mean the three thousand dollar ($3,000) fee payable to Funding Lender 
in connection with the review of requests from the Borrower in connection with evenls requiring 
the consent and/or approval of the Funding Lender, including, bul nol limited lo, subordinate 
financings and easements. 

"Secondary Market Disclosure Document" shall have the nieaning set forth in 
Secfion 9.1.2. 

"Secondary Market Transaction" shall have the meaning set forth in Section 9.1.1. 

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

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

"Security" shall have the meaning set forlh in Article IV of the Funding Loan Agreemenl. 

"Security Documents" shall mean the Securily Instruinenl, the Replacemenl Reserve 
Agreemenl, the Collaleral Agreements, the Collaleral Assignments, this Borrower Loan 
Agreement, the Agreement of Environmental Indemnification, and such other security instruments 
that Funding Lender may reasonably request. 

"Security Instrument" shall have the meaning sel forlh in the recitals to this Boirower 
Loan Agreenient. 

"Servicer" shall mean the Servicer contracting with or appointed by the Funding Lender 
to service the Borrower Loan, llie initial Servicer shall be Citibank, N.A. 
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"Servicing Agreement" shall mean any servicing agreement or master servicing 
agreement, between the Servicer and the Funding Lender relating to the servicing of the Borrower 
Loan and any amendments thereto or any replacement thereof. 

"Standard & Poor's" or "S&P" shall mean Standard & Poor's Ratings Services, a 
division of McGraw-Hill Financial, Inc., or its successors. 

"State" shall mean the State of Illinois in which the Projects are located. 

["Subordinate Debt" means the subordinate loan from the Subordinate Lender to the 
Borrower in the amount of $[ 	 ]  land a $[ 	 ] note to 	 ]. 

["Subordinate Lender" shall mean [ 	 

["Subordinate Loan Documents" shall mean, collectively, all instruments, agreements 
and other documents evidencing, securing or otherwise relating to the Subordinate Debt or 
executed and delivered by Borrower and/or Subordinate Lender in connection with the 
Subordinate Debt.] 

"Substantial Completion Date" shall have the meaning set forth in the Construction 
Funding Agreement. 

"Substantially Complete" or "Substantially Completed" shall have the meaning set forth 
in the Construction Funding Agreement. 

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

"Taxes" shall mean all real estate and personal property taxes, assessments, water rates or 
sewer rents, now or hereafter levied or assessed or imposed against all or part of the Projects. 

"Term" shall mean the term of this Borrower Loan Agreement pursuant to Section 10.14. 

"Title Company" means [ 	  

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

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

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

"Underwritten Management Fee" shall have the meaning set forth in the Construction 
Funding Agreement. 

"Unit" shall mean a residential apartment unit within the Improvements. 
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"Servicing Agreement" shall mean any servicing agreenient or masler servicing 
agreenient, between the Servicer and the Funding Lender relating to the servicing ofthe Borrower 
Loan and any amendments therelo or any replacement thereof 

"Standard & Poor's" or "S&P" shall mean Slandard & Poof's Ralings Services, a 
division of McGraw-Flill Financial, inc., or its successors. 

"State" shall mean the Stale oflllinois in which the Projects are located. 

["Subordinate Debt" means the subordinaie loan from the Subordinate Lender to the 
Borrower in the amount of $[ J [and a $[ J nole to J. 

["Subordinate Lender" shall mean [ J. 

["Subordinate Loan Documents" shall mean, collectively, all instrumenls, agreements 
and other documenls evidencing, securing or olherwise relaling lo the Subordinaie Debl or 
executed and delivered by Borrower and/or Subordinaie Lender in connecfion with the 
Subordinate Debl.J 

"Substantial Completion Date" shall have the meaning sel forth in the Construction 
Funding Agreement. 

"Substantially Complete" or "Substantially Completed" shall have the nieaning sel forlh 
in the Conslmcfion Funding Agreemenl. 

"Tax Counsel" shall have the nieaning set forth in the Funding Loan Agreemenl. 

"Taxes" shall mean all real eslate and personal properly laxes, assessments, water rales or 
sewer rents, now or hereafter levied or assessed or imposed against all or part of the Projecls. 

"Term" shall mean tlie'ierm of this Bon-ower Loan Agreeinent pursuant to Section 10.14. 

"Title Conipany" nieans [ J. 

"Title Insurance Policy" shall mean the iiiortgagee fille insurance policy, in form 
acceplable to the Funding Lender, issued wilh respecl lo the Mortgaged Properly and insuring the 
lien of the Securily Instrument. 

"Transfer" shall have the meaning given lo lhat term in the Security Instrument. 

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

"Underwritten Management Fee" shall have the meaning sel forlh in the Conslruction 
Funding Agreement. 

"Unit" shall mean a residenlial apartment unil wilhin the Improvements. 
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"Written Consent" and "Written Notice" shall mean a written consent or notice signed 
by an Authorized Borrower Representative or an authorized representative of the Governmental 
Lender or the Funding Lender, as appropriate. 

ARTICLE II 
GENERAL 

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

The Governmental Lender 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 performance 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 Funding Lender to take actions under this Borrower Loan Agreement shall refer 
to Funding Lender in its role as agent of the Governmental 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 ultimate responsibility for fulfillment of such rights or 
responsibilities. 

Section 2.2 Security for the 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 Note, which shall be delivered to the Funding Lender. 
The Borrower acknowledges and consents to such assignment to the Funding Lender. 

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

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

(ii) Reserved Rights. Take whatever action at law or in equity which 
appears necessary or desirable to enforce the other Unassigned Rights. 
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"Written Consent" and "Written Notice" shall mean a written consent or notice signed 
by an Authorized Boirower Representative or an authorized representative ofthe Governmental 
Lender or the Funding Lender, as appropriate. 

ARTICLE II 
GENERAL 

Section 2.1 Origination of Borrower Loan. In order lo provide funds for the purposes 
provided herein, the Governmenlal Lender agrees lhal il will, in accordance with the Ordinance, 
enter into fiie Funding Loan Agreenient and accept the Funding Loan from the Funding Lender. 
The proceeds of the Funding Loan shall be advanced by the Funding Lender lo the Borrower in 
accordance wilh the terms of the Construction Funding Agreement and this Borrower Loan 
Agreenient. 

Tlie Governinental Lender appoints the Funding Lender as ils agent wilh full aulhorily and 
power lo acl on its behalf lo disburse the Bon-ower Loan for the account of the Governmenlal 
Lender, lo lake certain aciions and exercise certain reniedies with respect to the Borrower Loan, 
and for the olher purposes sel forlh in this Borrower Loan Agreemenl and lo do all olher acts 
necessaty or incidental lo the performance and execution thereof This appointment is coupled 
wilh an inleresl and is irrevocable except as expressly set forth herein. Accordingly, references lo 
the rights of the Funding Lender lo lake aciions under this Borrower Loan Agreement shall refer 
lo Funding Lender in its role as agenl of the Governmental Lender. The Funding Lender may 
designate Servicer lo fulfill the righls and responsibilities granted by Governmental Lender lo 
Funding Lender pursuant to this Seciion 2,1; provided, however, lhal such designation shall nol 
release or absolve Funding Lender from ultimate responsibilily for fulfilliiienl of such rights or 
responsibilities. 

Section 2.2 Security for the Funding Loan. 

(a) As security for the Funding Loan, the Governmenlal Lender has pledged 
and assigned the Securily lo the Funding Lender under and pursuanl lo the Funding Loan 
Agreement. All revenues and assets pledged and assigned thereby shall immediately be 
subjecl lo the lien ofsuch pledge without any physical delivety ihereof or any furiher act, 
excepl in the case of the Borrower Nole, which shall be delivered lo the Funding Lender. 
The Borrower acknowledges and consents to such assignment lo the Funding Lender. 

(b) Wilh respecl lo the Unassigned Rights, subjecl lo the limitations sel forth in 
this Section 2.2, the Governmental Lender may: 

(i) Tax Covenanis. Seek specific perfonnance of, and enforce, the lax 
covenants of the Funding Loan Agreement and the olher Funding Loan Documents, 
seek injunctive relief against acts which may be in violation of any of the tax 
covenanis, and enforce the Borrower's obligalion lo pay aniounts for credil lo the 
Rebate Fund; 

(ii) Reserved Rights. Take whatever action at law or in equily which 
appears necessary or desirable to enforce the olher Unassigned Rights. 



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

Section 2.3 	Loan; Borrower Note; Conditions to Closing. 

(a) The Funding Loan shall be funded directly to the Borrower by the Funding 
Lender pursuant to the Construction Funding Agreement, in one or more installments not 
to exceed in the aggregate 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. The Borrower Loan shall 
mature and be payable at the times and in the amounts required under the terms hereof and 
of the Borrower Note. 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 Projects. The Borrower accepts the Borrower Loan and acknowledges that 
the Governmental Lender shall cause the Funding Lender to fund the Borrower Loan in the 
manner set forth herein and in the Funding ..Loan Agreement. The Governmental Lender 
acknowledges that the Borrower Loan shall be funded by the Funding Lender for the 
account of the Governmental Lender. 

(b) The Borrower accepts the Borrower Loan. As evidence of its obligation to 
repay the Borrower Loan, simultaneously with the delivery of this Borrower Loan 
Agreement to the Governmental Lender, the Borrower agrees to execute and deliver the 
Borrower Note. The Borrower Loan shall mature and be payable at the times and in the 
amounts required under the terms hereof and of the Borrower Note. 

(c) Closing of the Borrower Loan on the Closing Date shall be conditioned 
upon satisfaction or waiver by the Governmental Lender and the Funding Lender, in their 
sole discretion of each of the conditions precedent to closing set forth in the Funding Loan 
Agreement and this Borrower Loan Agreement, including but not limited to the following: 

(i) evidence of proper recordation of the Security Instrument; an 
assignment of the Security Instrument from the Governmental Lender to the 
Funding Lender, the Regulatory Agreement, and each of the other documents 
specified 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 instructions 
from Funding Lender's counsel or such other counsel as may be acceptable to the 
Funding Lender); and 

(ii) 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 underlying 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 
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(c) fhe Governniental Lender shall provide writien notice lo the Funding 
Lender and the Servicer immediately upon taking any action al law or in cquily to exercise 
any remedy or direcl any proceeding under the Borrower Loan f)ocunients or the Funding 
Loan Documents. 

Section 2.3 Loan; Borrower Note; Conditions to Closing. 

(a) The Funding Loan shall be funded directly lo the Borrower by the Funding 
Lender pursuanl lo the Construction Funding Agreement, in one or more installments nol 
to exceed in the aggregaie the Borrower Loan Amount in accordance wilh the disbursement 
procedures set forth in the Construction Funding Agreement. Upon funding of each 
installment ofthe Funding Loan, the Governmental Lender shall be deemed to have made 
the Borrower Loan lo the Borrower in a like principal amouni. Thc Borrower Loan shall 
mature and be payable al the linies and in the amounts required under the terms hereof and 
oflhe Borrower Note. The proceeds of the Borrower Loan shall be used by the Borrower 
to pay costs ofthe acquisition, construction, rehabilitation, developmenl, equipping and/or 
operation oflhe Projecls. The Borrower accepts the Borrower Loan and acknowledges lhat 
the Governmental Lender shall cause the Funding Lender lo fund the Borrower Loan in the 
manner sel forlh herein and in the Funding Loan Agreeinent. The Governmental Lender 
acknowledges fiiat the Borrower Loan shall be funded by the Funding Lender for the 
account of the Governmenlal Lender. 

(b) The Borrower accepts the Borrower Loan. As evidence of ils obligalion to 
repay the Borrower Loan, simultaneously wilh the delivery of this Borrower Loan 
Agreement lo the Governmenlal Lender, the Borrower agrees lo execule and deliver the 
Borrower Note. The Borrower Loan shall mature and be payable al the limes and in the 
ainounts required under the terms hereof and oflhe Boirower Nole. 

(c) Closing of the Borrower Loan on the Closing Dale shall be conditioned 
upon satisfaction or waiver by the Governmental Lender and the Funding Lender, in their 
sole discrelion of each of the condilions precedent to closing set forth in the Funding Loan 
Agreement and this Borrower Loan Agreement, including bul nol liniited lo the following: 

(i) evidence of proper recordation of the Security Instrument, an 
assignment of the Security Instrument from the Governmenlal Lender to the 
Funding Lender, the Regulaloty Agreement, and each of the olher documents 
specified for recording in instructions delivered lo the Tille Conipany by counsel 
to the Funding Lender (or that such documents have been delivered lo an authorized 
agenl of the Title Conipany for recordation under binding recording instructions 
from Funding Lender's counsel or such olher counsel as may be acceplable lo the 
Funding Lender); and 

(ii) delivery into escrow with the Title Coinpany (or separate escrow 
conipany, ifapplicable) of all amounts required lo be paid in connecfion wilh the 
origination oi' the Borrower Loan and the Funding Loan and any underlying real 
estale transfers or iransaclions, including the Cosls of Funding Deposit and the 
Borrower Initial Equily, all as specified in wrillen instructions delivered to the Title 



Company by counsel to the Funding Lender (or such other counsel as may be 
acceptable to the Funding Lender); and 

(iii) 	payment of all fees payable in connection with the closing of the 
Borrower Loan, including the Governmental Lender's Closing Fee. 

Section 2.4 Borrower Loan Payments. 

(a) The Borrower shall make Borrower Loan Payments in accordance with the 
Borrower Note. Each Borrower Loan Payment made by the Borrower shall be made in 
funds immediately available to the Funding Lender or the Servicer by 2:00 p.m., New York 
City time, on the applicable Borrower Loan Payment Date. Each such payment shall be 
made to the Funding Lender or the Servicer by deposit to such account as the Funding 
Lender or Servicer, as applicable, may designate by Written Notice to the Borrower. 
Whenever any Borrower Loan Payment shall be stated to he 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 Note 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 under this 
Governmental Loan Agreement or by the Borrower under the other Borrower Loan 
Documents, 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 principal and interest on the 
Borrower Note shall be paid to the Servicer. If there is no Servicer, payments of principal 
and interest on the Borrower Note shall be paid directly to Funding Lender. 

Section 2.5 Additional Borrower Payments. 

(a) 	The Borrower shall pay the following amounts: 

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

(ii) to the Governmental Lender, the Ongoing Governmental Lender 
Fee and, on demand, all fees, charges, costs, advances, indemnities and expenses, 
including agent and counsel fees, of the Governmental Lender incurred under the 
Borrower Loan Documents or the Funding Loan Documents, and any taxes and 
assessments with respect to the Projects, as and when the same become due; 

(iii) [Reserved]; 

(iv) all Costs of Funding and fees, charges and expenses, including agent 
and counsel fees incurred in connection with the origination of the Borrower Loan 
and the Funding Loan, as and when the same become due; 
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Company by counsel lo the Funding Lender (or such other counsel as may be 
acceptable to the Funding Lender); and 

(iii) payment of all fees payable in conneclion wilh the closing ofthe 
Borrower Loan, including the Governmental Lender's Closing Fee. 

Section 2.4 Borrower Loan Payments. 

(a) fhe Bon-ower shall make Borrower Loan Payments in accordance wilh the 
Borrower Nole. Each Borrower Loan Payment made by the Borrower shall be made in 
funds immediately available to the Funding Lender or the Servicer by 2;00 p.m.. New York 
Cily lime, on the applicable Boirower Loan Paynient Dale. Each such paynient shall be 
made to the Funding Lender or the Servicer by deposit to such account as thc Funding 
Lender or Servicer, as applicable, may designate by Wrilten Notice to the Borrower. 
Whenever any Borrower Loan Payment shall be stated to be due on a day that is not a 
Business Day, such payment shall be due on the first Business Day immediately thereafter. 
In addition, the Borrower shall make Borrower Loan Payments in accordance wilh the 
Borrower Note in the amounis and at the times necessaty to make all payments due and 
payable on the Funding Loan. All payments made by the Borrower under this 
Governmental Loan Agreement or by the Borrower under the other Borrower Loan 
Documents, shall be made irrespective of, arid withoul any deduction for, any set-offs or 
counterclaims, bul such paynient shall not constitute a waiver of any such sel offs or 
counterclaims. 

(b) Unless there is no Servicer, paymenls of principal and interest on the 
Bonower Note shall be paid lo the Servicer. If there is no Servicer, paymenls of principal 
and inleresl on the Borrower Note shall be paid directly lo Funding L.ender. 

Section 2.5 Additional Borrower Payments. 

(a) The Borrower shall pay the following amounts; 

(i) to the Servicer or the Funding Lender, the Rebate Amount then due, 
if any, to be deposited in the Rebate Fund as specified in Secfion 5.35 and the 
Rebale Analyst's Fee and any olher cosls incurred lo calculate such Rebale Amount 
(to the extent such costs are not included in the Borrower Loan Paynient); 

(ii) to the Governmental Lender, the Ongoing Govemmental Lender 
Fee and, on demand, all fees, charges, costs, advances, indemnities and expenses, 
including agenl and counsel fees, of the Governmental Lender incurred under the 
Borrower Loan Documents or the Funding Loan Documents, and any taxes and 
assessments with respecl lo the Projecls, as and when the same beconie due; 

(iii) [ReservedJ; 

(iv) all Costs of Funding and fees, charges and expenses, including agenl 
and counsel fees incurred in connection with thc origination ofthe Boirower Loan 
and the Funding Loan, as and when the same beconie due; 
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(v) to the Funding Lender, on demand, all charges, costs, advances, 
indemnities and expenses, including agent and counsel fees, of the Funding Lender 
incurred by the Funding Lender at any time in connection with the Borrower Loan, 
the Funding Loan or the Projects, including, without limitation, any Review Fee, 
reasonable counsel fees and expenses incurred in connection with the 
interpretation, performance, or amendment and all counsel fees and expenses 
relating to the enforcement of the Borrower Loan Documents or the Funding Loan 
Documents or any other documents relating to the Projects or the Borrower Loan 
or in connection with questions or other matters arising under such documents or 
in connection with any federal or state tax audit; and 

(vi) any Late Charge due and payable under the terms of the Borrower 
Note and Section 2.6; 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: 

(j) 	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 by 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 Funding Loan Document; and 

(iii) all expenses, costs and fees relating to inspections of the Projects 
required by the Governmental Lender, the Funding Lender, the Servicer or the 
Construction Consultant, in accordance with the Borrower Loan Documents or the 
Funding Loan Documents or to reimburse such parties for such expenses, costs and 
fees. 

Section 2.6 Overdue Payments; Payments in Default. If any Borrower Payment 
Obligation is not paid by or on behalf of the Borrower when due, the Borrower shall pay to the 
Servicer, a Late Charge in the amount and to the extent set forth in the Borrower Note, if any. 

Section 2.7 	Calculation of Interest Payments and Deposits to Real Estate Related 
Reserve Funds. The Borrower acknowledges as follows: (a) calculation of all interest payments 
shall be made by the Funding Lender; (h) deposits with respect to the Taxes and Other Charges 
shall be calculated by the Servicer or if there is no Servicer, the Funding Lender in accordance 
with the Security Instrument; and (c) deposits with respect to any replacement reserve funds 
required by the Funding Lender shall be calculated by the Servicer in accordance with the 
Replacement Reserve Agreement. In the event and to the extent that the Servicer or the Funding 
Lender, pursuant to the terms hereof, shall determine at any time that there exists a deficiency in 
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(v) lo the Funding Lender, on demand, all charges, cosls, advances, 
indemnities and expenses, including agenl and counsel fees, ofthe Funding Lender 
incurred by the Funding Lender at any lime in conneclion with thc Borrower Loan, 
thc Funding Loan or the Projects, including, withoul limitation, any Review Fee, 
reasonable counsel fees and expenses incurred in connection wilh the 
inlerprelation, performance, or aniendnient and all counsel fees and expenses 
relating lo the enforceinenl of the Borrower Loan Documents or the Funding Loan 
Documents or any olher documents relaling lo the Projects or the Borrower Loan 
or in conneclion wilh questions or olher mailers arising under such documents or 
in connection with any federal or state tax audit; and 

(vi) any Lale Charge due and payable under the terms of the Borrower 
Note and Section 2.6; provided, however, lhal all payinenls made pursuanl lo this 
subsection (vi) shall be made to the Servicer, and if there is no Servicer, such 
payments shall be made lo the Funding Lender. 

(b) The Borrower shall pay lo the parly enlilled thereto as expressly sel forth in 
this Borrower Loan Agreemenl 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 Regulaloty Agreement, or any Funding Loan Document by the 
Govemmental Lender, Funding Lender or the Servicer; 

(ii) all other payments of whatever nature that the Borrower has agreed 
lo pay or assume under the provisions of this Borrower Loan Agreenient or any 
other Bonower Loan Document or Funding Loan Document; and 

(iii) all expenses, cosls and fees relafing lo inspeciions of the Projecls 
required by the Governniental Lender, the Funding Lender, the Servicer or the 
Construction Consultant, in accordance wilh the Borrower Loan Documents or the 
Funding Loan Documents or to reimburse such parties for such expenses, cosls and 
fees. 

Section 2.6 Overdue Payments; Payments in Default. If any Borrower Payment 
Obligalion is not paid by or on behalf of the Borrower when due, the Borrower shall pay lo the 
Servicer, a Lale Charge in the ainount and to the extent sel forth in the Borrower Nole, if any. 

Section 2.7 Calculation of Interest Payments and Deposits to Real Estate Related 
Reserve Funds. The Borrower acknowledges as follows; (a) calculation of all inleresl paymenls 
shall be made by the Funding Lender; (b) deposils wilh respect to the Taxes and Other Charges 
shall be calculated by the Servicer or if there is no Servicer, the Funding Lender in accordance 
with the Security Instrument; and (c) deposits with respect to any replacement reserve funds 
required by the Funding Lender shall be calculated by the Servicer in accordance with the 
Replacemenl Reserve Agreemenl. In the event and lo the extent that the Servicer or the Funding 
Lender, pursuanl lo thc terms hereof, shall detennine al any time lhal there exists a deficiency in 



amounts previously owed but not paid with respect to deposits to such replacement reserve fund, 
such deficiency shall be immediately due and payable hereunder following Written Notice to the 
Borrower. 

Section 2.8 	Grant of Security Interest; Application of Funds. To the extent not 
inconsistent with the Security Instrument and as security for payment of the Borrower Payment 
Obligations and the performance by the Borrower of all other terms, conditions and provisions of 
the Borrower Loan Documents, the Borrower pledges and assigns to the Funding Lender, and 
grants to the Funding Lender, 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 Projects. 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 Default hereunder, the Funding Lender and the Servicer 
shall apply or cause to be applied any sums held by the Funding Lender and the Servicer with 
respect to the Projects in any manner and in any order determined by Funding Lender, ► n Funding 
Lender's sole and absolute discretion. 

Section 2.9 Marshalling; Payments Set Aside. The Governmental Lender and 
Funding Lender shall be under no obligation to marshal any assets in favor of Borrower or any 
other Person or against or in payment of any or all of the proceeds. To the extent that Borrower 
makes a payment or payments or transfers any assets to the Governmental Lender or Funding 
Lender, or the Governmental Lender or Funding Lender enforces its liens, and such payment or 
payments or transfers, or the proceeds of such enforcement or any part thereof arc 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 terms of the Borrower 
Loan Documents and the Funding Loan Documents or in law or equity against the Borrower, [the 
Guarantor] or the Manager 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 Funding 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 conveyance or fraudulent transfer proceeding) either: (x) the amount of 
payments or the value of the transfer or (y) if the transfer has been undone and the assets returned 
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 reasonable attorneys' fees incurred by 
the Governmental Lender or Funding Lender in connection with the exercise by the Governmental 
Lender or Funding Lender of its rights under this Section 2.9. 

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

amounts previously owed bul nol paid vvith i-especl lo deposits lo such replacement reserve fund, 
such deficiency shall be immediately due and payable hereunder following Wrillen Notice lo the 
Boirower. 

Section 2.8 Grant of Security Interest; Application of Funds. To the exteni not 
inconsistent with the Security Instrument and as security for payment ofthe Borrower Paynient 
Obligations and the performance by the Borrower ofall other terms, conditions and provisions of 
the Borrower Loan Documents, thc Borrower pledges and assigns lo the Funding Lender, and 
grants to the Funding Lender, a securily interest in, all the Borrower's righl, litle and interest in 
and lo all payments lo or moneys held in the funds and accounis created and held by the Funding 
Lender or the Servicer for the Projects. This Bonower Loan Agreemenl is, among other Ihings, 
intended by the parlies lo be a security agreement for purposes ofthe UCC. Upon the occurrence 
and during the continuance of an Evenl of Default hereunder, the Funding Lender and the Servicer 
shall apply or cause to be applied any sums held by the Funding Lender and the Servicer wilh 
respect lo the Projects in any nianner and in any order delermined by Funding Lender, in Funding 
Lender's sole and absolute discrelion. 

Section 2.9 Marshalling; Payments Set Aside. The Governmental Lender and 
Funding Lender shall be under no obligalion lo marshal any assels in favor of Borrower or any 
other Person or against or in paynient of any or all of the proceeds. To the extent that Borrower 
makes a paymenl or payments or Iransfers any assels lo the Governmental Lender or Funding 
Lender, or the Governmenlal Lender or Funding Lender enforces ils liens, and such paymenl or 
payments or Iransfers, or the proceeds of such enforcement or any part thereof arc subsequerilly 
invalidated, declared lo be fraudulent or preferential, set aside or required lo be repaid lo a trustee, 
receiver or any olher parly in conneclion wilh any insolvency proceeding, or otherwise, then: (i) 
any and all obligations owed lo the Governmental Lender or Funding Lender and any and all 
remedies available lo the Governmental Lender or Funding Lender under the terms ofthe Borrower 
Loan Documents and thc Funding Loan Documents or in law or equily against the Borrower, [the 
Guarantor] or the Manager and/or any of their properfies shall be automatically revived and 
reinstated to the extent (and only to the extent) of any recovery perniitted under clause (ii) below; 
and (ii) the Governmental Lender and Funding Lender shall be entitled lo recover (and shall be 
entified lo file a proof of claim lo oblain such recovety in any applicable bankruptcy, insolvency, 
receivership or fraudulent conveyance or fraudulent Iransfer proceeding) either: (x) the amouni of 
payments or the value of the transfer or (y) if the Iransfer has been undone and the assels returned 
in whole or in part, the value of the consideralion paid to or received by Borrower for the inilial 
assel transfer, plus in each case any deferred interest from the dale oflhe disgorgement to the dale 
of distribution to the Governmental Lender or Funding Lender in any bankruptcy, insolvency, 
receivership or fraudulent conveyance or fraudulent Iransfer proceeding, and any cosls and 
expenses due and owing, including, without liinitaiion, any reasonable attorneys' fees incurred by 
the Governmental Lender or Funding Lender in connection with the exercise by the Governmental 
Lender or Funding Lender ofits rights under this Section 2.9. 

Section 2.10 Borrower Loan Disbursements. The Borrower Loan shall be disbursed 
by the Funding Lender, as agent for the Governmental Lender, pursuant lo thc Construction 
Funding Agreement. 
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ARTICLE III 
CONVERSION 

Section 3.1 	Conversion Date and Extension of Outside Conversion Date. Borrower 
shall satisfy each of the Conditions to Conversion and cause the Conversion Date to occur on or 
before the Outside Conversion Date, as further provided in the Construction Funding Agreement. 
The failure to satisfy each of the Conditions to Conversion on or before the Outside Conversion 
Date shall constitute an Event of Default under the Borrower Loan Documents. 

Section-3.2 	Notice from Funding Lender; Funding Lender's Calculation Final. 

(a) Following satisfaction of all of the Conditions to Conversion, Funding 
Lender shall deliver Written Notice to Borrower and the Governmental Lender of (i) the 
Conversion Date, (ii) the amount of the Permanent Period Amount, (iii) any required 
prepayment of the Borrower Note (as described below in Section 3.3) and (iv) any 
amendments to the amortization schedule, as applicable. 

(b) Funding Lender's calculation of the Permanent Period Amount and any 
amendments to the amortization of the Borrower Loan shall be, in the absence of manifest 
error, conclusive and binding on all parties. 

Section 3.3 Mandatory Prepayment of the Borrower Loan. 

(a) As further provided in the Construction Funding Agreement, if and to the 
extent the Permanent Period Amount is less than the Interim Phase Amount, Funding 
Lender may in its sole discretion require Borrower to make a partial prepayment of the 
Borrower Loan in an amount equal to the difference between the Interim Phase Amount 
and the Permanent Period Amount, provided, however, that if the Permanent Period 
Amount is less than the Minimum Permanent Period Amount (as defined in the 
Construction Funding Agreement), then Funding Lender may in its sole discretion require 
Borrower to prepay the Borrower Loan in full. 

(b) Any prepayment in full or in part of the Borrower Loan required pursuant 
to Section 3.3(a) above shall be subject to a prepayment premium under certain 
circumstances as more particularly set forth in the Borrower Note. 

Section 3.4 	Release of Remaining Loan Proceeds. If and to the extent that the 
Permanent Period Amount is greater than the principal amount of the Borrower Loan which has 
previously been disbursed to -Borrower, Funding Lender shall deliver Written Notice thereof to 
Borrower on or before the Conversion Date. Within ten (10) business days after delivery of such 
notice, but in no event later than the Outside Conversion Date, Funding Lender shall disburse 
BorroWer Loan proceeds to Borrower so that the aggregate principal amount of the Borrower Loan 
disbursed equals the Permanent Period Amount. Any Borrower Loan proceeds previously 
disbursed to the Borrower in excess of the Permanent Period Amount shall be paid by Borrower 
to Funding Lender. 

Section 3.5 	No Amendment. Nothing contained in this Article Ill shall be construed 
to amend. modify, alter, change or supersede the terms and provisions of the Borrower Note, 
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ARTICLE HI 
CONVERSION 

Section 3.1 Conversion Date and Extension of Outside Conversion Date. Borrower 
shall satisfy each ofthe Conditions to Conversion and cause the Conversion Date to occur on or 
before the Outside Conversion Dale, as further provided in the Construction Funding Agreement. 
The failure to satisfy each oflhe Conditions lo Conversion on or before the Outside Conversion 
Date shall constitute an Event of Default under the Borrower Loan Documents. 

Section-3.2 Notice from Funding Lender; Funding Lender's Calculation Final. 

(a) Following satisfaction of all of the Conditions lo Conversion, Funding 
Lender shall deliver Wrilten Notice to Borrower and the Governmental Lender of: (i) the 
Conversion Date, (ii) the amount of the Permanenl Period Aniount, (iii) any required 
prepayment of the Borrower Nole (as described below in Secfion 3,3) and (iv) any 
amendments lo the amortization schedule, as applicable, 

(b) Funding Lender's calculation of the Permanent Period Aniount and any 
amendmenls lo the amortization oflhe Borrower Loan shall be, in the absence of manifest 
error, conclusive and binding on all parties. 

Section 3.3 Mandatory Prepayment of the Borrower Loan, 

(a) As further provided in the Conslruction Funding Agreement, i f and lo the 
extent the Permanent Period Amount is less lhan the Interim Phase Ainount, Funding 
Lender may in ils sole discrelion require Borrower to make a partial prepayment of the 
Borrower Loan in an amount equal lo the difference belween the Interim Phase Ainount 
and the Pennanent Period Amount, provided, however, lhal if the Permanent Period 
Amount is less than the Minimum Permanenl Period Amount (as defined in the 
Construction Funding Agreemenl), then Funding Lender may in ils sole discrelion require 
Borrower lo prepay the Borrower Loan in full. 

(b) Any prepayment in full or in part of the Borrower Loan required pursuanl 
lo Seciion 3.3(a) above shall be subject lo a prepayment premium under ceitain 
circumstances as more particularly sel forth in the Borrower Note. 

Section 3.4 Release of Remaining Loan Proceeds. If and lo the exteni lhal the 
Permanent Period Amount is greater lhan the principal amouni of the Borrower Loan which has 
previously been disbursed to Borrower, Funding Lender shall deliver Written Notice thereof to 
Borrower on or before the Conversion Dale. Wilhin len (10) business days afler delivery of such 
notice, but in no evenl later than the Outside Conversion Date, Funding Lender shall disburse 
Boirower Loan proceeds to Borrower so that the aggregate principal ainount of the Borrower Loan 
disbursed equals the Permanent Period Amount. Any Borrower Loan proceeds previously 
disbursed lo the Borrower in excess oflhe Pemianent Period Ainount shall be paid by Borrower 
to Funding Lender. 

Section 3.5 No Amendment. Nolhing coniained in this Article 111 shall be construed 
to amend, modify, alter, change or supersede the terms and provisions of the Borrower Note, 
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Security Instrument, the Construction Funding Agreement or any other Borrower I ,oan Document 
and, if there shall exist a conflict between the terms and provisions of this Article HI and those of 
the Borrower Note. Security Instrument, the Construction Funding Agreement or other Borrower 
Loan Documents, then the terms and provisions of the Borrower Note, the Security Instrument, 
the Construction Funding Agreement and other Borrower Loan Documents shall control, provided, 
however, that in the event of a conflict between the terms and provisions of this Article III and 
those of the Borrower's loan application with the Funding Lender, the terms and provisions of this 
Article III shall control. 

Section 3.6 	Determinations by Funding Lender. In any instance where the consent 
or approval of Funding Lender may be given or is required, or where any determination, judgment 
or decision is to be rendered by Funding Lender under this Article III, including in connection with 
the Construction Funding 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 Funding Lender (or its designated representative), at its sole and exclusive option and in its 
sole and absolute discretion. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

Section 4.1 	Borrower Representations. To induce the Governmental Lender to 
execute this Borrower Loan Agreement and to induce the Funding Lender to make Disbursements, 
Borrower represents and warrants for the benefit of the Governmental Lender, the Funding Lender 
and the Servicer, that the representations and warranties set forth in this Section 4.1 are complete 
and accurate as of the Closing Date and, subject to Section 4.2, shall survive the making of the 
Borrower Loan and will be complete and accurate, and deemed remade, except as otherwise noted 
through notice to the Funding Lender and approved by the Funding Lender, as of the date of each 
Disbursement, as of the original Outside Conversion Date, as of the date of any extension thereof 
and as of the Conversion Date in accordance with the terms and conditions of the Borrower Note. 

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 under the 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 to which the Borrower is a party 
have been duly authorized, executed and delivered by the Borrower. The sole business of the 
Borrower is the ownership, management and operation of the Projects. 

4.1.2 Proceedings; Enforceability. Assuming due execution and delivery 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 aiaainst the Borrower in accordance with their terms; except in each case as 
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Security Instrument, the Construction Funding Agreement or any other Borrower Loan Document 
and, if there shall exist a confiict between the terms and provisions ofthis Article 111 and those of 
the Borrower Note. Security Instrument, the Construction Funding Agreement or olher Boirower 
Loan Documents, then the terms and provisions of the Borrower Nole, the Security Instrument, 
the Construction Funding Agieement and other Borrower Loan Documents shall control, provided, 
however, that in the event of a confiict belween the terms and provisions of this Article III and 
those of the Borrower's loan applicalion wilh the Funding Lender, the terms and provisions oflhis 
Article III shall control. 

Section 3.6 Determinations by Funding Lender. In any instance where the consent 
or approval of Funding Lender may be given or is required, or where any delermination, judginent 
or decision is to be rendered by Funding Lender under this Article 111, including in connection wilh 
the Construcfion Funding Agreement, the granting, withholding or denial of such consent or 
approval and the rendering ofsuch determination, judgment or decision shall be made or exercised 
by the Funding Lender (or ils designated represenlafive), al its sole and exclusive oplion and in ils 
sole and absolute di.screfion. 

ARTICLE IV 
REPRESENTATIONS AND WARI^NTIES 

Section 4.1 Borrower Representations. To induce the Governmental Lender lo 
execule this Borrower Loan Agreement and lo induce the Funding Lender lo make Disbursements, 
Borrower represents and warranls for the benefit of the Governmental Lender, the Funding Lender 
and the Servicer, that the representations and warranties set forth in this Seciion 4.1 are complete 
and accurate as of the Closing Dale and, subject to Seciion 4.2, shall survive the making oflhe 
Borrower Loan and will be complete and accurate, and deemed remade, excepl as olherwise noted 
Ihrough notice lo the Funding Lender and approved by the Funding Lender, as of the dale of each 
Disbursement, as of the original Outside Conversion Date, as of the dale of any extension Ihereof 
and as of the Conversion Date in accordance wilh the terms and condifions oflhe Borrower Note. 

4.1.1 Organization; Special Purpose. The Borrower is in good standing under 
the laws of the Slate (and under the laws of the stale in which the Borrower was formed if the 
Bon-ower was nol formed under the laws oflhe Slale), has full legal righl, power and authority lo 
enter inlo the Borrower Loan Documents lo which il is a party, and lo carry oul and consuminale 
all transactions contemplated by the Borrower Loan Documents lo which it is a party, and by 
proper corporate limited partnership or limited liability conipany aciion, as appropriale has duly 
authorized the execution, delivety and performance ofthe Borrower Loan Documents to which il 
is a party. The Person(s) of the Bon-ower executing the Boirower Loan Documents and the Funding 
Loan Documenls lo which the Borrower is a parly are fully authorized to execute the same. The 
Borrower Loan Documents and the Funding Loan Documents to which the Borrower is a parly 
have been duly authorized, CKCcuted and delivered by the Borrower, l he sole business of the 
Borrower is the ownership, management and operalion ofthe Projects. 

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

4.1.3 No Conflicts. The execution and delivery of the Borrower Loan 
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 Operating 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 administrative 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 property 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 Funding Loan Documents, or the financial condition, assets, properties or operations of the 
Borrower. 

4.1.4 Litigation; Adverse Facts. There is no Legal Action, nor is there a basis 
known to Borrower for any Legal Action, before or by any court or federal, state, municipal or 
other governmental authority, pending, or to the knowledge of the Borrower, after reasonable 
investigation, threatened, against or affecting the Borrower, the Manager [or the Guarantor], or 
their respective assets, properties or operations which, if determined adversely to the Borrower or 
its interests, would have a material adverse effect upon the consummation of the transactions 
contemplated by, or the validity of, the Borrower Loan Documents or the Funding Loan 
Documents, upon the ability of each of Borrower, the Manager [and the Guarantor] to perform 
their respective obligations under the Borrower Loan Documents, the Funding Loan Documents 
and the Related Documents to which it is a party, or upon the financial condition, assets (including 
the Projects), properties or operations of the Borrower, the Manager [or the Guarantor]. None of 
the Borrower, the Manager [or the 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, the 
Manager [and the Guarantor] to perform their respective obligations under the Borrower Loan. 
Documents, the Funding Loan Documents and the Related Documents to which it is a party, or the 
financial condition, assets, properties or operations of the Borrower, the Manager [or the 
Guarantor]. None of the Borrower, the Manager [or the Guarantor] are (a) in violation of any 
applicable law, which violation materially and adversely affects or may materially and adversely 
affect the business, operations, assets (including the Projects), condition (financial or otherwise) 
or prospects of the Borrower, the Manager [or the 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 Projects), condition (financial or otherwise) or 
prospects of the Borrower, the Manager [or the Guarantor], as applicable; or (c) in default with 

enforcement may be limited by bankruptcy, insolvency or other laws affecting the enforcement of 
creditors' rights generally, by the applicalion of equitable principles regardless of whether 
enfoi-cement is sought in a proceeding al law or in equity and by public policy. 

4.1.3 No Conflicts. The execution and delivery of the Bon-ower Loan 
t)ocunients and the Funding Loan Documents lo which the Borrower is a parly, the consummation 
of the Iransaclions herein and therein contemplated and the fulfillment of or compliance with the 
terms and condilions hereof and Ihereof, will not confiict wilh or conslilule a violation or breach 
of or default (vvith due notice or the passage of time or both) under the Operating Agreement of 
the Borrower, or to the besl knowledge of the Borrower and with respecl to the Borrower, any 
applicable law or administrative rule or regulafion, or any applicable court or adniinistrative decree 
or order, or any mortgage, deed of trust, loan agreement, lease, contract or olher agreement or 
instrument to which the Borrower is a party or by which il or ils properties are olherwise subjecl 
or bound, or result in the creation or imposition of any lien, charge or encumbrance ofany nalure 
whatsoever upon any ofthe property or assets ofthe Borrower, which confiict, violation, breach, 
default, lien, charge or encuiiibraiice might have consequences lhal would materially and adversely 
affect the consummation ofthe transactions contemplated by the Borrower Loan Documents and 
the Funding Loan Documents, or the financial condiiion, assels, properties or operaiions of the 
Borrower. 

4.1.4 Litigation; Adverse Facts. There is no Legal Action, nor is there a basis 
known lo Borrower for any Legal Action, before or by any court or federal, slate, municipal or 
olher governnienlal authority, pending, or to the knowledge of the Bon-ower, after reasonable 
investigation, threatened, against or affecting the Borrower, the Manager [or the GuarantorJ, or 
their respecfive assets, properlies or operations which, i f detemiined adversely to the Borrower or 
its interests, would have a material adverse effect upon the consummation of the transactions 
contemplated by, or the validity of, the Borrower Loan Documents or the Funding Loan 
Documents, upon the abilily of each of Borrower, the Manager [and the GuarantorJ lo perform 
their respective obligafions under the Borrower Loan Documents, the Funding Loan Documenls 
and the Relaled Documents lo which it is a parly, or upon the financial condition, assels (including 
the Projecls), properties or operations ofthe Borrower, the Manager [or the Guarantor]. None of 
the Boirower, the Manager [or the GuarantorJ is in default (and no evenl has occurred and is 
continuing which wilh the giving of nofice or the passage of lime or bolh could constitute a default) 
with respect lo any order or decree ofany court or any order, regulalion or demand ofany federal, 
slale, municipal or olher governmenlal aulhority, which default might have consequences lhat 
would materially and adversely affecl the consummation of the Iransaclions contemplated by the 
Borrower Loan Documents and the Funding Loan Documents, the abilily ofeach of Borrower, the 
Manager [and the Guarantor] to perfomi their respective obligations under the Borrower Loan, 
Documents, the Funding Loan Documents and the Relaled Documents Id which il is a party, or the 
financial condition, assets, properties or operations of the Borrower, the Manager [or the 
Guarantor]. None of the Borrower, the Manager [or the Guarantor] are (a) in violation ofany 
applicable law, which violation inaierially and adversely affects or may materially and adversely 
affecl the business, operaiions, assels (including the Projects), condiiion (financial or olherwise) 
or prospects of the Borrower, the Manager [or the Guarantor], as applicable; (b) subject to, or in 
default with respect to, any other Legal Requirenienl that would have a material adverse effect on 
the business, operations, assels (including the Projects), condiiion (financial or otherwise) or 
prospects oflhe Borrower, the Manager [or the Guarantor], as applicable; or (c) in default with 
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respect to any agreement to which the Borrower, the Manager [or the Guarantor], as applicable, 
are a party or by which they are bound, which default would have a material adverse effect on the 
business, operations, assets (including the Projects), condition (financial or otherwise) or prospects 
of the Borrower, the Manager [or the Guarantor], as applicable; and (d) there is no Legal Action 
pending or, to the knowledge of Borrower, threatened against or affecting the Borrower, the 
Manager [or the Guarantor] questioning the validity or the enforceability of 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 arc 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 statements described therein. The Borrower enjoys the 
peaceful and undisturbed possession of all of the premises upon which it is operating its facilities. 

4.1.5 Agreements; Consents; Approvals. Except as / contemplated by the 
Borrower Loan Documents and the Funding Loan Documents, the Borrower is not a party to any 
agreement or instrument or subject to any restriction that would materially adversely affect the 
Borrower, the Projects, or the Borrower's business, properties, operations 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 obligations, covenants 
or conditions contained in any Permitted Encumbrance or any other agreement or instrument to 
which it is a party or by which it or the Projects is bound. 

No consent or approval of any trustee or holder of any indebtedness of the Borrower, and 
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 registration with, any governmental 
authority (except no representation is made with respect to any state securities or "blue sky" laws) 
is necessary in connection with the execution and delivery of the Borrower Loan Documents or 
the Funding Loan Documents, or the consummation of any transaction herein or  therein 
contemplated, or the fulfillment of or compliance with the terms and conditions hereof or thereof, 
except as have been obtained or made and as are in full force and effect. 

4.1.6 Title. The Borrower shall have marketable title to the Projects, free and 
clear of all Liens except the Permitted Encumbrances. The Security Instrument, when properly 
recorded in the appropriate records, together with any UCC financing statements required to be 
filed in connection therewith, will create (i) a valid, perfected first priority lien on the fee (or 
leasehold, if applicable) interest in the Projects and (ii) perfected security interests in and to, and 
perfected collateral -assignments of, all personalty included in the Projects (including the Leases), 
all in accordance with the terms thereof, in each case subject only to any applicable Permitted 
Encumbrances. To the Borrower's knowledge, there are no delinquent real property taxes or 
assessments, including water and sewer charges, with respect to the Projects, nor are there any 
claims for payment for work, labor or materials affecting the Projects which are or ►may become a 
Lien prior to, or of equal priority with, the Liens created by the Borrower Loan Documents and 
the Funding Loan Documents. 
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respect to any agreement to which the Borrower, the Manager [or thc Guarantor], as applicable, 
are a party or by vvhich they are bound, which default vvould have a material adverse effect on the 
business, operations, assets (including the Projecls), condifion (financial or olherwise) or prospects 
oflhe Borrower, the Manager [or the Guarantor], as applicable; and (d) there is no Legal Aciion 
pending or, to the knowledge of Borrower, threatened against or affecling the Borrower, the 
Manager [or the Guarantor] questioning the validity or the enforceability ofthis Borrower Loan 
Agreenient or any ofthe olher Borrower Loan Documents or the Funding Loan Documents or of 
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and penallies, except such, ifany, 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 refiected in the audited financial statements described therein. The Borrower enjoys the 
peaceful and undisturbed possession ofall oflhe premises upon which il is operating ils facililies. 
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agreemenl or instrument or subject to any restriction that would materially adversely affecl the 
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No consent or approval of any trustee or holder of any indebtedness of the Borrower, and 
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recorded in the appropriate records, together wilh any UCC financing statements required lo be 
filed in conneclion therewith, will creale (i) a valid, perfected first priority lien on the fee (or 
leasehold, if applicable) inleresl in the Projecls and (ii) perfected securily interests in and lo, and 
perfected collaleral assignments of, all personalty included in the Projects (including the Leases), 
all in accordance with the terms thereof, in each case subject only lo any applicable Pennitted 
Encumbrances. To the Borrower's knowledge, there are no delinquent real propeity laxes or 
assessments, including water and sewer charges, wilh respecl lo the Projects, nor are there ariy 
claims tbr payment for work, labor or materials affecling the Projecls which are or may beconie a 
Lien prior to, or of equal priority with, the Liens created by the Borrower Loan Documents and 
the Funding Loan Documenls. 
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4.1.7 Survey. To the best knowledge of the Borrower, the survey for the Projects 
delivered.to the Governmental Lender and the Funding Lender does not fail to reflect any material 
matter affecting the Projects or the title thereto. 

4.1.8 No Bankruptcy Filing. The Borrower is not contemplating either the filing 
of a petition by it under any state or federal bankruptcy or insolvency law or the liquidation of all 
or 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 Closing 
Date, the Borrower has the ability to pay its debts as they become due. 

4.1.9 Full and Accurate Disclosure. No statement of fact made by the Borrower 
in any Borrower Loan Document or any Funding Loan 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 misleading. 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 Projects 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 Documents to which it is a party in a timely manner. 

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

4.1.11 Compliance. The Borrower, the Projects and the use thereof will comply, 
to the extent required, in all material 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 Borrower Affiliate involved with the operation or use of the Projects any act 
or omission affording any Governmental Authority the right of forfeiture as against the Projects or 
any, part thereof or any moneys paid in performance of the Borrower's obligations under any 
Borrower Loan Document or any Funding Loan Documents. 

4.1.12 Contracts. All service, maintenance or repair contracts affecting the 
Projects have been entered into at arm's length (except for such contracts between the Borrower 
and its affiliates or the affiliates of the Borrower Controlling Entity ofthe Borrower) in the ordinary 
course of the Borrower's business and provide for the payment of fees in amounts and upon terms..  
comparable to existing market rates. 

4.1.13 Financial Information. All financial data, including any statements of 
cash flow and income and operating expense, that have been delivered to the Governmental Lender 
or the Funding Lender in respect of the Projects 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 Projects as of the date of such reports, and (iii) to the extent 
prepared by an independent certified public accounting firm, have been prepared in accordance 
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with GAAP consistently applied throughout the periods covered, except as disclosed therein. Other 
than pursuant to or permitted by the Borrower Loan Documents 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 the date of such financial statements, there has been no materially adverse 
change in the financial condition, operations or businessof the Borrower from that set forth in said 
financial statements. 

4.1.14 Condemnation. 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 Projects or for the relocation of roadways providing access to the Projects. 

4.1.1.5 Federal Reserve Regulations. No part of the proceeds of the Borrower 
Loan will he 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 purpose 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. 

4.1.16 Utilities and Public Access. To the best of the Borrower's knowledge, the 
Projects are or will be served by water, sewer, sanitary sewer and storm drain facilities adequate 
to service them for their intended uses. All public utilities necessary or convenient to the full use 
and enjoyment of the Projects are or will be located in the public right-of-way abutting the Projects, 
and all such utilities are or will be connected so as to serve the Projects without passing over other 
property absent a valid easement. All roads necessary for the use of the Projects for their current 
purpose have been or will be completed and dedicated to public use and accepted by all 
Governmental Authorities. Except for Permitted Encumbrances, the Projects do 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 Projects and under the exclusive control of the Borrower, 
or where there is shared ingress and egress or amenities, there exists an easement or joint use and 
maintenance agreement under which (i) access to and use and enjoyment of the easement or private 
road and/or recreational facilities and amenities is perpetual, (ii) the number of parties sharing such 
easement and/or recreational facilities and amenities must be specified, (iii) the Borrower's 
responsibilities and share of expenses are specified, and (iv) the failure to pay any maintenance 
fee with respect to an easement will not result in a loss of usage of the easement. 

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

4.1.18 Separate Lots. Each parcel comprising the Land is a separate tax lot and 
is not a portion of any other tax lot that is not a part of the Land. 

4.1.19 Assessments. There are no pending or, to the Borrower's best knowledge, 
proposed special or other assessments for public improvements or otherwise affecting the Projects, 
or any contemplated improvements to the Projects that may result in such special or other 
assessments. 
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4.1.20 Enforceability. The Borrower Loan Documents and the Funding Loan 
Documents are not subject to, and the Borrower has not asserted, any right of rescission, set-off, 
counterclaim or defense, including the defense of usury. 

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 applicable, and the 
Security Instrument. 

4.1.22 Use of Property; Licenses. The Projects will be used exclusively as multi-
family residential rental projects and other appurtenant and related uses, which use is consistent 
with the zoning classification for the Projects. 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 Projects (collectively, the 
"Licenses") required at this time for the construction or rehabilitation, as appropriate, and 
equipping of the Projects 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 future use and occupancy of the Projects 
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 Projects, including any transfer 
pursuant to foreclosure sale under the Security Instrument or deed in lieu of foreclosure thereunder. 
The Projects do 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 any 
of the Projects. 

4.1.23 Flood Zone. On the Closing Date, no structure within the Mortgaged 
Property lies or is located in an identifiable or designated Special Flood Hazard Area. Subsequent 
to the Closing Date, if any part of the Mortgaged Property is determined to be in a Special Flood 
Hazard Area, the Borrower will obtain appropriate flood insurance as required under the National 
Flood Insurance Act of 1968, Flood Disaster Protection Act of 1973, or the National Flood 
Insurance Reform Act of 1994 as amended or as required by the Servicer pursuant to its 
underwriting guidelines. 

4.1.24 Physical Condition. The Projects, including all improvements, parking 
facilities, systems, fixtures, Equipment and landscaping, are or, after completion of the 
construction, rehabilitation and/or repairs, as appropriate, will be in good and habitable condition 
in all material 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 cif any defect or inadequacy in the Projects, 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 Projects is not 
in material violation of the ADA, if required under applicable law. 
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4.1.25 Encroachments. All of the Improvements included in determining the 
appraised value of the Projects will lie wholly within the boundaries and building restriction lines 
of the Projects, and no improvement on an adjoining property encroaches upon the Projects, and 
no easement or other encumbrance upon the Projects encroaches upon any of the Improvements, 
so as to affect the value or marketability of the Projects, except those insured against by the Title 
Insurance Policy or disclosed in the survey of the Projects as approved by the Servicer. 

4.1.26 State Law Requirements. The Borrower represents, covenants and agrees 
to comply with the provisions of all applicable State laws relating to the Borrower Loan, the 
Funding Loan and the Projects. 

4.1.27 Filing and Recording Taxes. All transfer taxes, deed stamps, intangible 
taxes or other amounts in the nature of transfer taxes required to be paid by any Peison under 
applicable Legal Requirements in connection with the transfer of the Projects to the Borrower have 
been paid. All mortgage, mortgage recording, stamp, intangible or other similar taxes required to 
be paid by any Person under applicable Legal Requirements in connection with the execution, 
delivery, recordation, filing, registration, perfection or enforcement of any of the Borrower Loan 
Documents and the Funding Loan Documents have been or will be paid. 

4.1.28 Investment Company Act. The Borrower is not (i) an "investment 
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 "subsidiary 
company" within the meaning of the Public Utility Holding Company Act of 1935, as amended. 

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 following 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 saleable 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 to 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 timing and amounts to be payable on or in respect of obligations of the .Borrower). 

4.1.30 Ownership of the Borrower. Except as set forth in the Operating 
Agreement of the Borrower, the Borrower has no obligation to any Person to purchase, repurchase 
or issue any ownership interest in the Borrower. 
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4.1.31 Environmental Matters. To the best of Borrower's knowledge, no part of 

the Projects is in violation of any Legal Requirement pertaining to or imposing liability or 

standards of conduct concerning environmental regulation, contamination or clean-up, and the 
Borrower will comply with covenants and requirements relating to environmental hazards as set 

forth in the Security Instrument. The Borrower will execute and deliver the Agreement of 

Environmental indemnification.  

4.1.32 Name; Principal PlaCe of Business. Unless prior Written Notice is given 

to the Funding Lender, the Borrower does not use and will not use any trade name, and has not 
done and will not do business under any name other than its actual name set forth herein. The 

principal place of business of the Borrower is its primary address for notices as set forth in Section 

10.1, and the Borrower has no other place of business, other than the Projects and such principal 

place of business. 

4.1.33 Subordinated Debt. There is no secured or unsecured indebtedness with 

respect to the Projects or any residual interest therein, other than Permitted Encumbrances and the 
permitted secured and unsecured indebtedness described in Section 6.7, except an unsecured 

deferred developer fee not to exceed the amount permitted by Funding Lender as determined on 

the Closing Date. 

4.1.34 Filing of Taxes. The Borrower has filed (or has obtained effective 

extensions for filing) all federal, state and local tax returns required to be filed and has paid or 

made adequate provision for the payment of all federal, state and local taxes, charges and 
assessments, if any, payable by the Borrower. 

4.1.35 General Tax. All representations, warranties and certifications of the 

Bon-ower set forth in the Regulatory Agreement and the Tax Compliance Agreement are 

incorporated by reference in this Borrower Loan Agreement and the Borrower will comply with 
such as if set forth in this Borrower Loan Agreement. 

4.1.36 Approval of the Borrower Loan Documents 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 responsibilities 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 Projects, (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 Projects, and (d) it has not relied on the Governmental Lender, the Funding, 

Lender or the Servicer for any guidance or expertise in analyzing the financial or other ' 
consequences of the transactions contemplated by the Borrower Loan Documents and the Funding 

Loan Documents or otherwise relied on the Governmental Lender, the Funding Lender or the 

Servicer in any manner. 

4.1.37 Funding Loan Agreement. The Borrower has read and accepts and agrees 
that it is bound by the Funding Loan Agreement and the Funding Loan Documents. 
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4.1.31 Environmental Matters, fo the besl of Borrower's knowledge, no part of 
the Projects is in violation of any Legal Requirement pertaining lo or imposing liabilily or 
standards of conduct concerning environmental regulation, contamination or clean-up, and the 
Borrower will coniply with covenanis and requirements relating lo eiivii-onnienlal hazards as set 
forth in the Security Instrument. The Borrower will execute and deliver the Agreement of 
Environmental Indemnification. 

4.1.32 Name; Principal Place of Business. Unless prior Written Notice is given 
to the Funding Lender, the Boirower does not use and will not use any trade name, and has not 
done and will not do business under any name olher lhan ils aclual name scl forth herein. The 
principal place ofbusiness oflhe Borrower is ils primary address (br notices as set forlh in Section 
10.1, and the Borrower has no other place ofbusiness, olher lhan the Projects and such principal 
place ofbusiness. 

4.1.33 Subordinated Debt, There is no secured or unsecured indebtedness with 
respecl lo the Projects or any residual interest therein, other than Perniitted Encumbrances and the 
perniitted secured and unsecured indebtedness described in Seciion 6,7, excepl an unsecured 
deferred developer fee not lo exceed the amouni pennitted by Funding Lender as delennined on 
the Closing Date, 

4.1.34 Filing of Taxes, The Borrower has filed (or has obiained effective 
extensions for filing) all federal, state and local tax returns required to be filed and has paid or 
made adequate provision for the paymenl of all federal, slale and local laxes, charges and 
assessments, i f any, payable by the Borrower. 

4.1.35 General Tax. Al l representafions, warranties and certifications of the 
Bonower sel forlh in the Regulaloty Agreement and the Tax Compliance Agreement are 
incorporated by reference in this Borrower Loan Agreemenl and the Borrower will comply wilh 
such as i f set forth in this Borrower Loan Agreeinent. 

4.1.36 Approval of the Borrower Loan Documents and Funding Loan 
Documents. L3y ils 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 lo carry oul the responsibilities and dufies specified in lhe Borrower Loan 
Documents and the Funding Loan Documenls to be carried oul by the Borrower. The Borrower 
acknowledges lhal (a) i l understands the, nature and slruclure of the Iransactions relaling lo the 
financing of the Projects, (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) i l underslands the risks inherent in such Iransactions, including wiihout limitation 
the risk of loss of the Projects, and (d) i l has nol relied on the Governinental Lender, the Funding 
Lender or the Servicer for any guidance or expertise in analyzing the financial or olher 
consequences ofthe transactions contemplated by the Borrower Loan Documents and the Funding 
Loan Documents or otherwise relied on the Governniental Lender, thc Funding Lender or the 
Servicer in any nianner. 

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



4.1.38 Americans with Disabilities Act. The Projects, as designed, will conform 
in all material respects with all applicable zoning, planning, building and environmental laws, 
ordinances and regulations of governmental authorities having jurisdiction over the Projects, 
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). 

4.1.39 Requirements of Code and Regulations. The Projects satisfy all 
requirements of the Code and the Regulations applicable to the Projects. 

4.1.40 Regulatory Agreement. The Projects is, as of the date of origination of 
the Funding Loan, in compliance with all requirements of the Regulatory Agreement to the extent 
such requirements are applicable; and the Borrower intends to cause the residential units in the 
Projects 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 Regulations, and 
pursuant to leases which comply with all applicable laws. 

4.1.41 Intention to Hold Projects. The Borrower intends to hold the Projects for 
its own account and has no current plans, and has not entered into any agreement, to sell the 
Projects or any part of them; and the Borrower intends to occupy the Projects or cause the Projects 
to be occupied and to operate them or cause them to be operated at all times during the term of this 
Borrower Loan Agreement in compliance with the terms of this Borrower Loan Agreement and 
the Regulatory Agreement and does not know of any reason why the Projects will not be so used 
by it in the absence of circumstances not now anticipated by it or totally beyond its control. 

4.1.42 Concerning the Manager. 

(a) The Manager is an Illinois limited liability company [whose member is 
Resurrection, an Illinois not-for-profit corporation] duly organized and validly existing 
under the laws of the State. The Manager 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 Documents to be executed by such Manager for its own account and 
on behalf of Borrower, as manager of Borrower, under this Borrower Loan Agreement and 
the other Bon-ower Loan Documents and the Funding Loan Documents. 

(b) The Manager has made all filings (including, without limitation, all required 
filings related to the use of fictitious business names) and is in good standing in the State 
and in each other jurisdiction in which the character of the property it owns or the nature 
of the business it transacts makes such filings necessary 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 Manager. 

(c) The Manager is duly authorized to do business in the State. 

(d) The execution, delivery and performance by the Borrower of the Borrower 
Loan Documents and the Funding Loan Documents have been duly authorized by all 
necessary action of the Manager on: behalf of the Borrower, and by all necessary action on 
behalf of the Manager. 
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4.1.38 Americans with Disabilities Act. The Projects, as designed, vvill confonn 
in all material respects wifii all applicable zoning, planning, building and environmental laws, 
ordinances and regulations of governinental authorities having jurisdiction over the Projects, 
including, but not limited lo, the Americans vvith Disabilities Act of 1990 ("ADA"), lo the extent 
required (as evidenced by an architect's certificate to such effect). 

4.1.39 Requirements of Code and Regulations. fhe Projecls satisfy all 
requirements of the Code and the Regulalions applicable lo the Projecls. 

4.1.40 Regulatory Agreement. The Projects is, as oflhe dale of originaiion of 
the Funding Loan, in compliance with all requirenienls oflhe Regulatory Agreemenl lo the exteni 
such requirements are applicable; and the Borrower intends lo cause the residenlial units in the 
Projecls lo be rented or available for rental on a basis which satisfies the requirements of the 
Regulalory Agreement, including all applicable requiremenls oflhe Code and the Regulalions, and 
pursuanl to leases which comply wilh all applicable laws. 

4.1.41 Intention to Hold Projects. The Borrower intends to hold the Projects for 
ils own account and has no current plans, and has nol enlered into any agreement, to sell the 
Projecls or any part ofthem; and the Borrower intends lo occupy the Projecls or cause the Projecls 
lo be occupied and lo operate them or cause them to be operated al all times during the lenn of this 
Borrower Loan Agreenient in compliance with the tenns ofthis Borrower Loan Agreement and 
the Regulaloty Agreeinent and does nol know of any reason why the Projecls will not be so used 
by it in the absence of circumstances nol now aniicipated by it or totally beyond its conlrol. 

4.1.42 Concerning the Manager. 

(a) The Manager is an Illinois limiled liabilily conipany [whose member is 
Resurrection, an Illinois not-for-profit corporalioiij duly organized and validly existing 
under the laws of the State. The Manager has all requisite power and aulhorily, righls and 
franchises lo enter inlo and perfonn ils obligations under the Borrower Loan Documents 
and the Funding Loan Documenls lo be executed by such Manager for its own account and 
on behalf of Borrower, as manager of Borrower, under this Borrower Loan Agreement and 
the other Boirower Loan Documents and the Funding Loan Documenls. 

(b) The Manager has made all filings (including, wiihout liniilalion, all required 
filings related lo the use of fictitious business names) and is in good standing in the Slale 
and in each other jurisdiction in which the character ofthe property it owns or the nature 
oflhe business it transacts makes such filings necessary or where the failure lo make such 
filings could have a material adverse effect on the business, operations, asscis, condiiion 
(financial or otherwise) or prospects of Manager. 

(c) The Manager is duly authorized lo do business in the State. 

(d) The execution, delivery and performance by the Borrower ofthe Borrower 
Loan f)ocunienls and the Funding Loan Documents have been duly authorized by all 
neces.sary action oflhe Manager on behalf of the Borrower, and by all necessary aciion on 
behalf of the Manager. 



(e) 	The execution, delivery and performance by the Manager, on behalf of the 
Borrower, of the Borrower Loan Documents and the Funding Loan Documents will not 
violate (i) the Manager's organizational documents; (ii) any other Legal Requirement 
affecting the Manager or any of its properties; or (iii) any agreement to which the Manager 
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 the Funding Lender pursuant to the Security Documents. 

4.1.43 Government and Private 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 foregoing that the 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 obtained 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 effect at all 
times during the construction or rehabilitation of the Improvements. Except as set forth in the 
preceding two sentences, no additional governmental or regulatory actions, filings or registrations 
with respect to the Improvements, and no approvals, authorizations or consents of any trustee or 
holder of any indebtedness or obligation of Borrower, are required for the due execution, delivery 
and performance by Borrower, or Manager of any of the Borrower Loan Documents or the Funding 
Loan Documents or the Related Documents executed by Borrower or Manager, as applicable. All 
required zoning approvals have been obtained, and the zoning of the Land for the Projects is not 
conditional upon the happening of any further event. 

4.1.44 [Concerning the Guarantor. The Borrower Loan Documents and the 
Funding Loan Documents to which the Guarantor is a party or a signatory executed simultaneously 
with this Borrower Loan Agreement have been duly executed and delivered by the Guarantor and 
are legally valid and binding obligations of Guarantor, enforceable against the Guarantor in 
accordance with their terms, except as enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors' rights generally and by general 
principles of equity] 

4.1.45 No Material Defaults. Except as previously disClosed to Funding Lender 
in writing, there exists no material 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 terms of any instrument 
evidencing, securing or guaranteeing any indebtedness secured by the Projects or any portion or 
interest thereof or therein; (ii) any lease or other agreement affecting the Projects or to which 
Borrower is a party; (iii) any license, permit, statute, ordinance, law, judgment, order, writ, 
injunction, decree, rule or regulation of any Governmental Authority, or any determination or 
award of any arbitrator to which Borrower or the Projects may be bound; or (iv) any mortgage, 
instrument, agreement or document by which Borrower or any of its respective properties is bound; 
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(c) The execution, delivety and performance by the Manager, on behalf ofthe 
Borrower, oflhe Borrower L>oan Documents and the Funding Loan Documenls will nol 
violate (i) the Manager's organizational documents; (ii) any olher Legal Requirement 
affecling the Manager or any ofits properlies; or (iii) any agreeinenl lo which the Manager 
is bound or to which il is a party; and will nol resull in or require the creation (excepl as 
provided in or conteiiiplaled by this Borrower Loan Agreenient) ofany Lien upon any of 
such properlies, any of the Collateral, or any oflhe property or funds pledged or delivered 
lo the Funding Lender pursuanl to the Securily Documents. 

4.1.43 Government and Private Approvals. All governniental or regulatory 
orders, consents, permits, authorizations and approvals required for the construction, 
rchabiliialion, use, occupancy and operalion of the Improvenienls, lhal may be granted or denied 
in the discrelion of any Governmental Aulhority, have been obtained and are in full force and 
effect (or, in the case ofany ofthe foregoing that the Borrower is not required to have as of the 
Closing Dale, will be obiained), and will be maintained in full force and effect at all limes during 
the construction or rehabilitafion of the Improvemenis. All such orders, consenls, permits, 
authorizations and approvals lhal may nol be denied in the discrelion of any Governmenlal 
Authority shall be obiained prior to the commencement of any work for which such orders, 
consents, pemiits, authorizations or approvals are required, and, once obtained, such orders, 
consenls, permits, authorizations and approvals will be maintained in full force and effect al all 
limes during the construction or rehabilitation of the Improvements. Excepl as sel forth in the 
preceding two sentences, no addifional governmental or regulalory acfions, filings or registrations 
wilh respecl lo the Improvements, and no approvals, authorizations or consents of any trustee or 
holder of any indebtedness or obligalion of Borrower, are required for the due execution, delivety 
and performance by Borrower, or Manager ofany of the Borrower Loan Documents or the Funding 
Loan Documents or the Relaled Documents executed by Borrower or Manager, as applicable. All 
required zoning approvals have been obtained, and the zoning of the Land for the Projecls is nol 
conditional upon the happening of any further event. 

4.1.44 [Concerning the Guarantor. The Borrower Loan Documents and the 
Funding Loan Documents lo which the Guarantor is a party or a signatory executed simultaneously 
wilh this Borrower Loan Agreement have been duly executed and delivered by the Guarantor and 
are legally valid and binding obligafions of Guarantor, enforceable against the Guarantor in 
accordance wilh their terms, except as enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors' rights generally and by general 
principles of equity.] 

4.1.45 No Material Defaults. Excepl as previously disclosed lo Funding Lender 
in writing, there exisls no material violafion of or material default by Borrower under, and, lo the 
best knowledge of Borrower, no evenl has occurred which, upon the giving of notice or the passage 
of time, or both, would constitute a material default with respecl lo; (i) the lenns ofany instrument 
evidencing, securing or guaranteeing any indebtedness secured by the Projects or any poition or 
intercsl thereof or therein; (ii) any lease or other agreement affecling the Projecls or lo which 
Borrower is a party; (iii) any license, pemiit, statute, ordinance, lavv, judgnient, order, writ, 
injunction, decree, rule or regulation of any Governmental Aulhorily, or any determination or 
award of any arbitrator to which Borrower or the Projects may be bound; or (iv) any mortgage, 
instrument, agreenient or document by which Borrower or any ofits 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 Projects and is not adequately covered by insurance; (3) 
that might materially and adversely affect the ability of the Borrower, the Manager [or the 
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. 

4.1.46 l'ayment of Taxes. Except as previously disclosed to the Funding Lender 
in writing: (i) all tax returns and reports of the Borrower, the Manager [and the Guarantor] required 
to be filed have been timely filed, and all taxes, assessments, fees and other governmental charges 
upon the Borrower, the Manager [and the Guarantor], and upon their respective properties, assets, 
income and franchises, which are due and payable have been paid when due and payable; and (ii) 
the Borrower knows of no proposed tax assessment against it or against the Manager [or the 
Guarantor] that would be material to the condition (financial or otherwise) of the Borrower, the 
Manager [or the Guarantor], and neither the Borrower nor the Manager have contracted with any 
Government Authority in connection with such taxes. 

4.1.47 Rights to Project Agreements and Licenses. The Borrower is the legal 
and beneficial 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. The Borrower's interest in the Plans and Specifications 
and all Project Agreements and Licenses is not subject to any present claim (other than under the 
Borrower Loan Documents and the Funding Loan Documents or as otherwise approved by 
Funding Lender in its sole discretion), set-off or deduction other than in the ordinary course of 
business. 

4.1.48 Patriot Act Compliance. The Borrower is not now, nor has ever been (i) 
listed on any Government Lists (as defined below), (ii) a person who has been determined by a 
Governmental Authority to be subject to the prohibitions contained in Presidential Executive Order 
No. 13224 (Sept. 23, 2001) or any other similar prohibitions contained in the rules and regulations 
of OFAC or in any enabling legislation or other Presidential Executive Orders in respect thereof, 
(iii) indicted for or convicted of any felony involving a crime or crimes of moral turpitude or for 
any Patriot Act Offense, or (iv) 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 committed 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 Control ("OFAC"), (2) any 
other list of terrorists, terrorist organizations or narcotics traffickers maintained pursuant to any of 
the Rules and Regulations of OFAC that Funding Lender notified Borrower in writing is now 
included in "Government Lists", or (3) any similar lists maintained by' the United States 
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in the case ofany ofthe foregoing; (I) which involves any Borrower Loan Docunienl or Funding 
Loan Document; (2) which involves thc Projecls and is not adequalely covered by insurance; (3) 
that might materially and adversely affect the ability of the Borrower, thc Manager [or the 
GuarantorJ to perform any ofits respective obligations under any ofthe Borrower Loan Documents 
or the Funding Loan Documenls or any other material instrument, agreement or document lo which 
it is a party; or (4) which might adversely affecl the priority oflhe Liens created by this Borrower 
Loan Agreement or any oflhe Borrower Loan Documents or the Funding Loan Docunicnls. 

4.1.46 Payment of Taxes. Except as previously disclosed to the Funding Lender 
in writing; (i) all lax reiurns and reports oflhe Borrower, the Manager [and the Guarantor] required 
lo be filed have been timely filed, and all laxes, assessments, fees and olher governmenlal charges 
upon the Borrower, the Manager [and the GuarantorJ, and upon their respective properlies, assels, 
income and franchises, which are due and payable have been paid when due and payable; and (ii) 
the Borrower knows of no proposed lax assessment against il or against the Manager [or the 
Guarantor] lhal would be material lo the condifion (financial or otherwise) ofthe Borrower, the 
Manager [or the Guarantor], and neilher the Borrower nor the Manager have contracted with any 
Government Authority in connection with such laxes. 

4.1.47 Rights to Project Agreements and Licenses. The Borrower is the legal 
and beneficial owner of all righls in and lo the Plans and Specificafions and all existing Projecl 
Agreements and Licenses, and will be the legal and beneficial owner of all righls in and lo all 
fulure Projecl Agreements and Licenses. The Borrower's interest in the Plans and Specificalions 
and all Project Agreemenls and Licenses is nol subjecl lo any presenl claim (olher lhan under the 
Borrower Loan Documents and the Funding Loan Documents or as otherwise approved by 
Funding Lender in its sole discrelion), set-off or deduction other than in the ordinaty course of 
business. 

4.1.48 Patriot Act Compliance. The Borrower is nol now, nor has ever been (i) 
listed on any Government Lists (as defined below), (ii) a person who has been delermined by a 
Governmental Authority to be subject to the prohibitions contained in Presidential Executive Order 
No. 13224 (Sept. 23, 2001) or any other similar prohibifions coniained in the rules and regulalions 
of OFAC or in any enabling legislation or other Presidential Executive Orders in respecl Ihereof, 
(iii) indicled for or convicied ofany felony involving a crime or crimes of moral turpitude or for 
any Patriot Acl 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 
thc criminal laws of the Uniled Stales of America or of any of the several states, or lhal would be 
a criminal violation if committed wilhin the jurisdiction oflhe Uniled States of America or any of 
the several stales, relaling to terrorism or the laundering of iiionelaty insiruinents, including any 
offense under (A) the criminal laws against terrorism; (B) the criminal laws against money 
laundering. (C) Bank Represenlalive Secrecy Acl, as ainended, (D) the Money Laundering Control 
Act of 1986, as aniended, or (E) the Patriot Acl. "Patriot Acl Offense" also includes the crimes of 
conspiracy to commit, or aiding and abetting another lo commit, a Patriot Acl Offense. For 
purposes hereof the term "Goveniinent Lists" shall mean (1) the Specially Designated Nationals 
and Blocked Persons Lists maintained by the Office of Foreign Assels Control ("OFAC"), (2) any 
other list of terrorists, terrorist organizations or narcotics traffickers maintained pursuanl lo any of 
the Rules and Regulations of OFAC that Funding Lender notified Borrower in writing is now 
included in "Government Lists", or (3) any similar lists maintained by the United States 
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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 
Funding Lender notified Borrower in writing is now included in "Government Lists". 

4.1.49 Rent Schedule. Borrower has prepared a prospective Unit absorption and 
rent collection schedule with respect to the Projects substantially in the form attached as an exhibit 
to the Construction Funding Agreement, which schedule takes into account, among other relevant 
factors (i) a schedule of minimum monthly rentals for the Units, and (ii) any and all concessions 
including free rent periods, and on the basis of such schedule, Borrower believes it will collect 
rents with respect to the Projects in amounts greater than or equal to debt service on the Borrower 
Loan. 

4.1.50 Other Documents. Each of the representations and warranties of Borrower 
or Manager contained in any of the other Borrower Loan Documents or the Funding Loan 
Documents or Related Documents is true and correct in all material respects (or, in the case of 
representations 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 correct in 
all material respects as of such date). All of such representations and warranties are incorporated 
in this Borrower Loan Agreement for the benefit of the Funding Lender. 

4.1.51 [Subordinate Loan Documents. The Subordinate Loan DOcuments are in 
full force and effect and the Borrower;  has paid all commitment fees and other amounts due and 
payable to the Subordinate Lender thereunder. There exists no material violation of or material 
default by the BotTower under, and no event has occurred which, upon the giving of notice or the 
passage of time, or both, would constitute a material default under the Subordinate Loan 
Documents.] 

4.1.52 [Reserved]. 

Section 4.2 	Survival of Representations and Covenants. All of the representations 
and warranties in Section 4.1 and elsewhere in the Borrower Loan Documents (i) shall survive for 
so long as any portion of the Borrower Payment Obligations remains due and owing and (ii) shall 
be deemed to have been relied upon by the Governmental Lender and the Servicer notwithstanding 
any investigation 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 
in Section 4.1.31 shall survive in perpetuity and shall not be subject to the exculpation provisions 
of Section 1 1.1. 

ARTICLE V 
AFFIRMATIVE COVENANTS 

During the term of this Borrower Loan Agreement, the Borrower 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 he 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 
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Departmenl of Stale, the United States Department of Commerce or any olher Governmenlal 
Authority or pursuant to any Executive Order ofthe President ofthe United States of America that 
Funding Lender notified Borrower in writing is now included in "Government Lists". 

4.1.49 Rent Schedule. Borrower has prepared a prospecfive Unit ab.sorption and 
rent collection schedule wilh respect to the Projecls subslanlially in the form allached as an exhibil 
lo the Conslruction Funding Agreenient, which schedule takes into account, among olher relevant 
factors (i) a schedule of minimum monthly rentals for the Units, and (ii) any and all concessions 
including free renl periods, and on the basis ofsuch schedule. Borrower believes it will collect 
rents with respect to the Projecls in aniounts greater than or equal lo debt service on the Borrower 
Loan. 

4.1.50 Other Documents. Each oflhe representations and warranties of Borrower 
or Manager coniained in any of the other Borrower Loan Documents or the Funding Loan 
Documents or Related Documenls is true and correct in all malerial respecis (or, in the case of 
representations or watranties contained in any of the olher Borrower Loan Documents or Funding 
Loan Documents or Related Documents lhat speak as of a particular date, were true and correct in 
all material respecis as of such dale). All of such represenlalions and warranties are incorporated 
in this Bonower Loan Agreenient for the benefit oflhe Funding Lender. 

4.1.51 [Subordinate Loan Documents. The Subordinaie Loan Documents are in 
full force and effect and the Borrower has paid all commitment fees and olher amounts due and 
payable to the Subordinate Lender thereunder. There exists no material violation of or material 
default by the Boirower under, and no evenl has occurred which, upon the giving of notice or the 
pas.sage of lime, or both, would constitute a material default under the Subordinaie Loan 
Documents.J 

4.1.52 [Reserved]. 

Section 4.2 Sui-vival of Representations and Covenants. All ofthe representations 
and warranties in Seciion 4.1 and elsewhere in the Borrower Loan Docunieiits (i) shall survive for 
so long as any portion ofthe Borrower Payment Obligafions remains due and owing and (ii) shall 
be deemed to have been relied upon by the Governinental Lender and the Servicer notwithstanding 
any investigation heretofore or hereafter made by the Governmental Lender or the Servicer or on 
its or their behalf, provided, however, lhal the represenlalions, warranties and covenanis set forth 
in Section 4.1.31 shall survive in perpetuity and shall not be subjecl lo the exculpafion provisions 
of Section l l . l . 

ARTICLE V 
AFFIRMATIVE COVENANTS 

During the term of this Borrower Loan Agreement, the Borrower covenanis and agrees 
with thc Governmental Lender, the Funding Lender and the Servicer lhal; 

Section 5.1 Existence. The Borrower shall (i) do or cause-lo be done all things 
necessary to preserve, renew and keep in full force and effect ils existence and ils 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 standing 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 delinquent in accordance 
with the Security Instrument, except to the extent that the amount, validity or application thereof 

' is being contested in good faith as permitted by the Security Instrument. 

The Borrower covenants to pay all taxes and Other Charges of any type or character 
charged to the Funding Lender affecting the amount available to the Funding Lender from 
payments to be received under this Borrower Loan Agreement or in any way arising due to the 
transactions contemplated by this Borrower Loan Agreement (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 repayment of 
the Borrower Loan hereunder or termination of this Borrower Loan Agreement. 

Section 5.3 Repairs; Maintenance and Compliance; Physical Condition. The 
Borrower shall cause the Projects to be maintained in a good, habitable and safe (so as to not 
threaten the health or safety of the Projects' 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 equipment or furnishings in the normal course of business), except as provided in the 
Security Instrument. 

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

Section 5.5 Performance of Other Agreements. The Borrower shall observe and 
perform in all material respects each and every term to be observed or performed by it pursuant to 
the terms of any agreement or instrument affecting or pertaining to the Projects. 

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 Projects that materially and 
adversely affects the Borrower's ability to meet its obligations hereunder or under any of the other 
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maintain all material Licenses, and (iv) qualify to do business and remain in good standing under 
thc laws oflhe 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 lo their becoming delinqueni in accordance 
with the Security Instrument, excepl to the extent that the amount, validity or application thereof 
is being contested in good failh as permitted by the Securily Instrunient. 

The Borrower covenanis to pay all laxes and Olher Charges of any type or character 
charged to the Funding Lender affecting the amount available to the Funding Lender from 
payments to be received under this Borrower Loan Agreenient or in any way arising due lo the 
Iransactions contemplated by this Borrower Loan Agreement (including taxes and Olher Charges 
assessed or levied by any public agency or governmental aulhorily of whatsoever character having 
power to levy taxes or assessments) but excluding franchise taxes based upon the capilal and/or 
income ofthe Funding Lender and taxes based upon or measured by the nel income oflhe Funding 
Lender; provided, however, lhal the Borrower shall have the righl to protest any such taxes or 
Other Charges and lo require the Funding Lender, at the Borrower's expense, lo protest and contest 
any such laxes or Other Charges levied upon them and that the Borrower shall have the righl lo 
withhold payment ofany such taxes or Other Charges pending disposition ofany such protest or 
contest unless such withholding, protest or contest would adversely affect the rights or interests of 
the Funding Lender. This obligalion shall remain valid and in effect notwithstanding repayment of 
the Borrower Loan hereunder or terminaiion of this Borrower Loan Agreenient. 

Section 5.3 Repairs; Maintenance and Compliance; Physical Condition. The 
Borrower shall cause the Projecls lo be maintained in a good, habitable and safe (so as to not 
threaten the health or safely of the Projects' tenants or tiieir'invited guests) condition and repair 
(reasonable wear and tear excepted) as sel forth in the Securily Inslrument and shall nol remove, 
demolish or materially alter the Improvemenis or Equipmenl (except for removal of aging or 
obsolete equipmenl or furnishings in the normal course of business), except as provided in the 
Securily Instrument. 

Section 5.4 Litigation. The Borrower shall give prompt Wrillen Notice to the 
Governniental Lender, the Funding Lender and the Servicer of any liligation, govemmental 
proceedings or claims or investigations regarding an alleged actual violation of a Legal 
Requirenienl pending or, to the Borrower's knowledge, threatened against the Borrower which 
might materially adversely affecl the Borrower's condifion (financial or otherwise) or business or 
the Projects. 

Section 5.5 Performance of Other Agreements. The Borrower shall observe and 
perform in ail material respects each and every lerm lo be observed or performed by it pursuant to 
the terms ofany agreement or instrument affecling or pertaining lo the Projects. 

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 operaiions olher than general changes in the real eslate 
market, (ii) any fact or circumstance affecting the Borrower or the Projecls that materially and 
adversely affects the Borrower's ability to meet its obligations hereunder or under any ofthe other 



I3orrower 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 federal or state securities law filing 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 public filings, if any, of the Borrower within two (2) Business 
Days of such filing. 

Section 5.7 	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 
Governmental Lender, the Funding Lender and the Servicer at their option, to participate 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 Funding Loan Document. 

Section 5.8 Further Assurances. The Borrower shall, at the Borrower's sole cost and 
expense (except as provided in Section 9.1), (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 Projects alters any existing building foundations or 
footprints), certificates, plans and specifications, appraisals, title and other insurance reports and 
agreements relating to the Projects, 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; (ii) 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 better 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 after 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 Projects, each such search to be conducted by search firms 
reasonably designated by the Servicer or the Funding Lender in each of the locations reasonably 
designated by the Servicer or the Funding Lender. 

Section 5.9 • Delivery of Financial Information. After notice to the Borrower of a 
Secondary Market Disclosure Document, the BoiTower shall, concurrently with any delivery to 
the Funding Lender or the Servicer, deliver copies of all financial information required under 
Article IX. 

Section 5.10 Environmental Matters. So long as the Borrower owns or is in possession 
of the Projects. the Borrower shall (a) keep the Projects in compliance with all Hazardous Materials 
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Borrower Loan Document to vvhich it is a party in a liniely manner, or (iii) fiie occurrence ofany 
Potential f)efault or Evenl of Default of vvhich the Borrower has knowledge. If the Borrower 
becomes subject to federal or slate securities lavv filing requirements, the Borrower shall cause lo 
be delivered lo the Governmental Lender, the Funding Lender and the Servicer any Securiiies and 
Fixchange Commission or olher public filings, if any, of the Borrower within two (2) Business 
Days ofsuch filing. 

Section 5.7 Cooperate in Legal Proceedings. The Borrower shall cooperate fully wilh 
the Governmental Lender, the Funding Lender and the Servicer with respect to, and permii the 
Governniental Lender, the Funding Lender and the Servicer al their oplion, lo participate in, any 
proceedings before any Governiiierilal Aulhorily lhal may in any way affect the righls of the 
Governmental Lender, the Funding Lender and/or the Servicer under any Borrower Loan 
Document or Funding Loan Documenl. 

Section 5.8 Further Assurances. The Borrower shall, at the Borrower's sole cost and 
expense (excepl as provided in Seciion 9.1), (i) furnish lo the Servicer and the Funding L>ender all 
instruments, documents, boundaiy surveys, fooling or foundation surveys (lo the extent lhal 
Borrower's construction or renovation of the Projects alters any existing building foundations or 
footprints), certificates, plans and specificafions, appraisals, title and other insurance reports and 
agreements relaling lo the Projecls, reasonably requested by the Servicer or the Funding Lender 
for the better and more elTicient cartying oul of the intents and purposes of the Borrower Loan 
Documents and the Funding Loan Documents; (ii) execule and-deli ver to the Servicer and the 
Funding Lender such documents, instruments, certificates, assignments and olher writings, and do 
such olher acts necessary or desirable, lo evidence, preserve and/or protect the collateral al any 
lime securing or intended to secure the Borrower Loan, as the Servicer and the Funding Lender 
may reasonably require from time lo lime; (iii) do and execule all and such furiher lawful and 
reasonable acts, conveyances and assurances for the better and more effecfive carrying oul of the 
intents and purposes of the Borrower Loan Documenls and the l̂ 'unding Loan Docuiiients, as the 
Servicer or the Funding Lender shall reasonably require from lime lo time; provided, however, 
wilh respect lo clauses (i)-(iii) above, the Borrower shall nol be required lo 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 liabilily under the Borrower Loan Documenls and the Funding 
Loan IDocuments; and (iv) upon the Servicer's or the Funding Lender's requesi therefor given from 
time to time after the occurrence of any Potential Default or Event of Default for so long as such 
Potenfial Default or Evenl of Default, as applicable, is continuing pay for (a) reporls of UCC, 
federal lax lien, slale lax lien, judgment and pending litigation searches with respect to the 
Bonower and (b) searches of title to the Projects, each such search to be conducted by search finns 
reasonably designated by the Servicer or the Funding Lender in each oflhe locations reasonably 
designated by the Servicer or the Funding Lender. 

Section 5.9 Delivery of Financial Information. Afler notice to the Borrower of a 
Secondary Market Disclosure Document, the Boirower shall, concurrently wilh any delivery lo 
the Funding Lender or the Servicer, deliver copies ofall financial infonnation required under 
Article IX. 

Section 5.10 Environmental Matters. So long as the Boirower owns or is in possession 
ofthe Projects, the Boirower shall (a) keep the Projects in compliance wilh all Hazardous Materials 
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Laws (as defined in the Security Instrument), (b) promptly notify the Funding Lender and the 
Servicer if the Borrower shall become aware that any 1 Iazardous Materials (as defined in the 
Security Instrument) are on or near the Projects in violation of Hazardous Materials Laws, and (c) 
commence and thereafter diligently prosecute to completion all remedial work necessary with 
respect to the Projects required under any Hazardous Material Laws, in each case as set forth in 
the Security Instrument or the Agreement of Environmental Indemnification. 

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 Borrower 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 connection with the administration of the foregoing. This obligation 
shall remain valid and in effect notwithstanding repayment of the Borrower Loan hereunder or 
termination of this Borrower Loan Agreement. 

Section 5.12 Estoppel Statement. The Borrower shall furnish to the Funding Lender or 
the Servicer for the benefit of the Funding Lender or the Servicer within ten (10) days after request 
by the Funding Lender and the Servicer, with a statement, duly acknowledged and certified, setting 
forth (i) the unpaid principal of the 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 not been modified 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 reasonable efforts to furnish to the Funding Lender or the 
Servicer, within 30 days of a request by the Funding Lender or Servicer, tenant estoppel certificates 
from each commercial tenant at the Projects, if any, in form and substance reasonably satisfactory 
to the Funding Lender and the Servicer; provided that the Funding Lender and the Servicer shall 
not make such requests more frequently 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 security 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, all costs and expenses, including the cost of evidence of title and 
attorneys' fees, in any such action or proceeding in which Funding Lender may appear. If the 
Borrower fails to perform any of the covenants or agreements contained in this Borrower Loan 
Agreement or any other Borrower Loan Document, or if any action or proceeding is commenced 
that is not diligently defended by the Borrower which affects the Funding Lender's interest in the 
Projects or any part thereof including eminent domain, code enforcement or proceedings of any 
nature whatsoever under any Federal or state law, whether now existing or hereafter enacted or 
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Laws (as defined in the Security Instrument), (b) promptly notify the Funding Lender and the 
Servicer if the Borrower shall become aware lhal any Hazardous Materials (as defined in the 
Securily Instrunient) are on or near the Projects in violation of Hazardous Malerials Laws, and (c) 
commence and thereafier diligently prosecute lo complelion all remedial work necessaty wilh 
respect to the Projects requiied under any Flazardous Material Laws, in each case as set forth in 
the Securily Instrunient or the Agreement of Environmental Indemnification. 

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 Govemmental Lender Fee) and the Funding Lender or any agenls, attomeys, accountants, 
consultants selected by the Governmental Lender or the Funding Lender lo acl on ils behalf in 
connection with this Borrower Loan Agreement and the olher Borrower Loan Documents, the 
Regulalory 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 litigafion which may at any lime be instituted involving the Borrower Loan, 
this Borrower Loan Agreement, the olher Boirower Loan Documents, the Regulaloty Agreemenl 
and the Funding Loan Documents or any of the olher documents contemplated thereby, or in 
connection wilh the reasonable supervision or inspection oflhe Borrower, its properties, assels or 
operations or otherwise in connection wilh the administration of the foregoing. This obligafion 
shall remain valid and in effect notwithstanding repayment of the Borrower Loan hereunder or 
tennination oflhis Borrower Loan Agreement. 

Section 5.12 Estoppel Statement. The Borrower shall furnish lo the Funding Lender or 
the Servicer for the benefit of the Funding Lender or the Servicer within len (10) days after request 
by thc Funding Lender and the Servicer, with a stalemenl, duly acknowledged and certified, selling 
forth (i) the unpaid principal of the Borrower Note, (ii) the applicable Inlerest Rale, (iii) the dale 
installments of interest and/or principal were last paid, (iv) any offsets or defenses lo the payment 
of the Borrower Paymenl Obligations, and (v) that the Borrower Loan Documents and the Funding 
Loan Documents lo which the Borrower is a party are valid, legal and binding obligations of the 
Borrower and have nol been modified or, if modified, giving particulars ofsuch modification, and 
no Event of f)cfault exists thereunder or specify any Evenl of Default that does exist thereunder. 
The Borrower shall use commercially reasonable efforts lo furnish lo the Funding Lender or the 
Servicer, within 30 days ofa request by the Funding Lender or Servicer, lenant estoppel certificates 
from each commercial lenani al the Projecls, if any, in form and subslance reasonably salisfactoty 
lo the Funding Lender and the Servicer; provided lhal the Funding Lender and the Servicer shall 
nol make such requests more frequently lhan twice in any year. 

Section 5.13 Defense of Actions. The Borrower shall appear in.and defend any acfion 
or proceeding purporting lo affecl the security for this Borrower Loan Agreement hereunder or 
under the Bonower Loan Documents and the Funding Loan Documents, and shall pay, in the 
nianner required by Seciion 2.4, all co.sts and expenses, including the cost of evidence of litle and 
attorneys' fees, in any such aciion or proceeding in which Funding Lender may appear. If the 
Borrower fails lo perfomi any oflhe covenanis or agreemenls contained in this Borrower Loan 
Agreement or any olher Borrower Loan Documenl, or ifany aciion or proceeding is coiimienced 
that is not diligently defended by the Borrower which affects the Funding Lender's interest in the 
Projects or any part thereof, including eminent domain, code enforcement or proceedings of any 
nature whatsoever under any Federal or state law, whether now existing or hereafter enacted or 
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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 Projects to make repairs or take other action 
to protect the security of the Projects, and payment, purchase, contest or compromise 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 Lender may take any such action 
without notice to or demand upon the Borrower. No such action shall release the Borrower from 
any obligation under this Borrower Loan Agreement or any of the other Borrower Loan 
Documents or Funding Loan Documents. In the event (i) that the Security Instrument is foreclosed 
in whole or in part or that any Borrower Loan Document is put into the hands of an attorney for 
collection, suit, action or foreclosure, or (ii) of the foreclosure 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 (iii) 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 all required service 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) in 
connection with the Borrower Loan and the Funding Loan, 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 Lender and the Servicer (except 
as provided in Section 9.1) in connection with the issuance or administration of the Borrower 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 Note, or to enforce the rights of the 
Governmental Lender, the Funding Lender and the Servicerunder 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 Loan Documents arising out of an Event of Default or with respect to the Projects 
(by litigation or other proceedings) arising out of an Event of Default, which amounts will include 
all court costs, attorneys' 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 
reimbursement 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 he secured by the 
Borrower Loan Documents and the Funding Loan Documents. The obligations and liabilities 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. 
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amended, then the Funding Lender may make such appearances, disburse such sums and lake such 
action as ihc Funding Lender deems necessary or appropriate lo protect its interests. Such actions 
include disbursement of attorneys' fees, entry upon the Projecls lo make repairs or lake olher action 
lo protect the securily of the Projects, and paynient, purchase, contest or compromise of any 
encumbrance, charge or lien which in the judgment of Funding I..ender appears lo be prior or 
superior to the Borrower Loan Documents or the Funding Loan Documents. The Funding Lender 
shall have no obligation to do any ofthe above. The Funding Lender may lake any such action 
without notice lo or demand upon the Borrower. No such aciion shall release the Borrower from 
any obligalion under this Boirower Loan Agreement or any of the olher Borrower Loan 
Documents or Funding Loan Documenls. In the event (i) lhal the Security Instrument is foreclosed 
in whole or in 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 foreclosure ofany mortgage, deed of trust or 
deed lo secure debl prior to or subsequent to the Securily Instrument or any Borrower Loan 
Docuinent in which proceeding the Funding Lender is made a parly or (iii) oflhe bankruptcy of 
the Borrower or an assignment by the Borrower for the benefit of its creditors, the Borrower shall 
be chargeable wilh and agrees lo pay all cosls of collecfion and defense, including actual attorneys' 
fees in conneclion therewith and in conneclion wilh any appellate proceeding or post-judgment 
action involved therein, which shall be due and payable together wilh all required service 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 (excepl as provided in Section 9.1) in 
connection with the Borrower Loan and the Funding Loan, including reasonable fees and expenses 
oflhe Governmental Lender's, the Funding Lender's and the Servicer's attomeys, environmental, 
engineering and other consultants, and fees, charges or taxes for the recording or filing of Borrower 
Loan Documenls and the Funding Loan Documenls. The Borrower shall pay or cause to be paid 
all reasonable expenses of the Governmental Lender, the Funding Lender and the Servicer (except 
as provided in Seciion 9.1) in conneclion wilh the issuance or administration of the Borrower Loan 
and the Funding Loan, including audit costs, inspection fees, settlement of condemnation and 
casualty awards, and premiums for lille insurance and endorsements thereto. The Borrower shall, 
upon request, promptly reimburse the Governmental Lender, the Funding Lender and the Servicer 
for all reasonable aniounts expended, advanced or incurred by the Governmental Lender, the 
Funding Lender and the Servicer lo collect the Borrower Nole, or lo enforce the righls 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 righls and claims of the 
Govemmental Lender, the Funding Lender and the Servicer under the Borrower Loan Documents 
and the Funding Loan Documents arising out of an Evenl of Default or wilh respect to the Projects 
(by litigation or olher proceedings) arising out of an Event of Default, which amounts will include 
all court costs, attorneys' 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 wilh any such matters (whelher or nol liligalion is instituted), together with 
interest at the Default Rale on each such amount from the Date of Disbursement until the dale of 
reimbursement 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 liabilities of 
the Borrower under this Section 5.14 shall survive the Term of this Borrower Loan Agreemenl and 
the exercise by the Governmental Lender, the Funding Lender or the Servicer, as the case may be, 
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of any of its rights or remedies under the Borrower Loan Documents and the Funding Loan 
Documents, including the acquisition of the Projects by foreclosure or a conveyance in lieu of 
foreclosure. Notwithstanding the foregoing, the Borrower shall not be obligated 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 environmental inspections or audits will be governed by 
Section 18(i) of the Security Instrument. 

Section 5.15 Indemnity. In addition to its other obligations hereunder, and in addition 
to any and all rights of reimbursement, indemnification, subrogation and other rights of 
Governmental Lender or Funding Lender pursuant hereto and under law or equity, to the fullest 
extent permitted by law, the Borrower agrees to indemnify, hold harmless and defend the 
Governmental Lender, the Funding Lender, the Servicer, the Beneficiary Parties, Citigroup, Inc. 
and each of their respective officers, directors, employees, attorneys and agents (each an 
"Indemnified Party"), against any and all losses, damages, claims, actions, liabilities, reasonable 
costs and expenses of any nature, kind or character (including, without limitation, reasonable 
attorneys' fees, litigation and court costs, amounts paid in settlement (to the extent that the 
Borrower has consented to such settlement) and amounts paid to discharge judgments) 
(hereinafter, the "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 arising out of or based upon or in 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 Funding Loan, except 
with respect to any Secondary Market Disclosure Document (other than any Borrower's 
obligations under Article IX); 

(b) Any act or omission of the Borrower or any of its agents, contractors, 
servants, employees or licensees in connection with the Borrower Loan, the Funding Loan 
or the Projects, the operation of the Projects, or the condition, environmental or otherwise, 
occupancy, use, possession, conduct or management of work done in or about, or from the 
planning, design, acquisition, construction, installation or rehabilitation of, the Projects or 
any part thereof; 

(c) Any lien (other than a Permitted Encumbrance) or charge upon payments 
by the Borrower to the Governmental 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 Projects; 

(d) Any violation of any environmental law, rule or regulation with respect to, 
or the release of any toxic substance from, the Projects or any part thereof during the period 
in which the Borrower is in possession or control of the Projects; 

(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 Funding Loan Documents; 
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(f) [Reserved]; 

(g) Any untrue statement or misleading statement or alleged untrue 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. is a party; 

(h) Any Determination of Taxability; 

(i) Any breach (or alleged breach) by Borrower of any representation, warranty 
or covenant made in or pursuant to this Borrower Loan Agreement or in connection with 
any written or oral representation, presentation, report, appraisal or other information given 
or delivered by the Borrower, the Manager, [the Guarantor] or a Borrower Affiliate to 
Governmental Lender, the Funding Lender, Servicer or any other Person in connection 
with Borrower's application for the Borrower Loan and the Funding Loan (including, 
without limitation, any breach or alleged breach by Borrower of any agreement with 
respect to the provision of any substitute credit enhancement); 

(j) any failure (or alleged failure) by Borrower, the Funding Lender or 
Governmental Lender to comply with applicable federal and state laws and regulations 
pertaining to the making of the Borrower Loan and the Funding Loan; 

(k) the Projects, or the condition, occupancy, use, possession, conduct or 
management of, or work done in or about, or from the planning, design, acquisition, 
installation, construction, equipping or rehabilitation of, the Projects or any part thereof-, or 

(I) 	the use 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 willful misconduct of such Indemnified Party. 

Without limiting 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 and to the extent 
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 to 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 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. In the event that any action or proceeding is brought against any Indemnified 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 
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Borrower's right to defend), shall assume the investigation and defense thereof, including the 
employment of counsel reasonably approved by the Indemnified Party, and shall assume the 
payment of all expenses related thereto, with full power to litigate, compromise 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 shall 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 reasonable fees and expenses of such separate 
counsel; provided, however, that such Indemnified Party may only employ separate counsel at the 
expense of the Borrower if and only if in such Inde►mnified 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 reasonable fees and expenses of the 
Governmental Lender's separate counsel. 

Notwithstanding any transfer of the Projects to another owner in accordance with the 
provisions of this Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall 
remain obligated to indemnify each Indemnified Party pursuant to this Section 5.15 if such 
subsequent owner fails to indemnify any party entitled to be indemnified hereunder, unless the 
Governmental Lender and the Funding Lender have consented to such transfer and to the 
assignment of the rights and obligations 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 
Section 5.15 shall survive the termination of this Borrower Loan Agreement. 

Nothing in this Section 5.15 shall in any way limit the Borrower's indemnification and 
other payment obligations set forth in the Regulatory Agreement. 

Section 5.16 No Warranty of Condition or Suitability by the Governmental Lender 
or Funding Lender. Neither the Governmental Lender nor the Funding Lender makes any 
warranty, either express or implied, as to the condition of the Projects or that they will be suitable 
for the Borrower's pu►poses or needs. 

Section 5.17 Right of Access to the Projects. The Borrower agrees that the 
Governmental Lender, the Funding Lender, the Servicer and the Construction Consultant, and their 
duly authorized agents, attorneys, experts, engineers, accountants and representatives shall have 
the right, 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 Projects without material 
interference or prejudice to the Borrower's operations and (b) to perform such work in and about 
the Projects 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 Projects. 
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Section 5.18 Notice of Default. The Borrower will provide the Governmental Lender, 
the Funding Lender and the Servicer as soon as possible, and in any event not later than five (5) 
Business Days after the occurrence of any Potential Default or Event of Default with a statement 
of an Authorized Representative of Borrower describing the details of such Potential Default or 
Event of Default and any curative action Borrower proposes to take. 

Section 5.19 Covenant with Governmental Lender and Funding Lender. The 
Borrower agrees that this Borrower Loan Agreement is executed and delivered in part to induce 
the purchase by others of the Governmental Lender Note and, accordingly, all covenants and 
agreements of the Borrower contained in this Borrower Loan Agreement are declared to be for the 
benefit of the Governmental Lender, the Funding Lender and any lawful owner, holder or pledgee 
of the Borrower Note or the Governmental Lender Note from time to time. 

Section 5.20 Obligation of the Borrower to Construct or Rehabilitate the Projects; 
Building Permit. (a) The Borrower shall proceed with reasonable dispatch to construct or 
rehabilitate, as appropriate, and equip the Projects. 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 rehabilitation, as appropriate, and equipping, the Borrower 
shall pay such additional costs from its own funds. The Borrower shall not be entitled to any 
reimbursement from the Governmental Lender, the Funding Lender or the Servicer in respect of 
any such costs or to any diminution or abatement in the repayment of the Borrower Loan. The 
Governmental Lender and the Funding Lender shall not be liable to the Borrower or any other 
person if for any reason the acquisition and rehabilitation of the Projects is not completed or if the 
proceeds of the Borrower Loan are insufficient to pay all costs of the Projects. The Governmental 
Lender and the Funding Lender do not make any representation or warranty, either express or 
implied, that moneys, if any, which will be made available to the Borrower will be sufficient to 
complete the Projects, and the Governmental Lender and the Funding Lender shall not be liable to 
the Borrower or any other person if for any reason the Projects are not completed. 

(b) 	The Borrower acknowledges and agrees that it has full responsibility to comply 
with all applicable law in connection with the Projects, including but not limited to, all 
requirements of the Building Code of the City of Chicago (the "Building Code"). The Borrower 
expressly acknowledges that the Governmental Lender has not waived any applicable 
requirements of the Building Code or any other legal requirements with respect to the Projects. 

Section 5.21 Maintenance of Insurance. Borrower will maintain the insurance required 
by the Security Instrument. 

Section 5.22 Information; Statements and Reports. Borrower shall furnish or cause 
to be furnished to Governmental Lender and Funding Lender: 

(a) 	Financial Statements; Rent Rolls. In the manner and to the extent required 
under the Security Instrument, 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 within the time periods required therein; 
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(b) Manager. As soon as available and in any event within one hundred twenty 
(120) days after the end of each fiscal year of' Manager, copies of the financial statements 
of Manager as of such date, prepared in substantially the form previously delivered to the 
Governmental Lender and Funding Lender and in a manner consistent therewith, or in such 
form (which may include a form prepared in accordance with GAAP) as Funding Lender 
may reasonably request; 

(c) Leasing Reports. Prior to the Conversion Date, 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 Projects during such 
Calendar Month and on a cumulative basis since the Projects' 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; 

(d) 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 submitted by such accountants to management in connection 
with their annual audit; 

(e) Notices; Certificates or Communications. Immediately upon giving or 
receipt thereof, copies of any notices, certificates or other communications delivered at the 
Projects or to Borrower or Manager naming Governmental Lender or Funding Lender as 
addressee or which could reasonably be deemed to affect the structural integrity of any 
[material] part of the Projects or the ability of Borrower to perform its obligations under 
the Borrower Loan Documents and the Funding Loan Documents; 

(f) Certification of Non-Foreign Status. Promptly upon request of Funding 
Lender from time to time, a Certification of Non-Foreign Status, executed on or after the 
date of such request by Funding Lender; 

(g) Compliance Certificates. Together with each of the documents required 
pursuant to Section 5.22(a) 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 Borrower 
to 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 
noncompliance, Event of Default or Potential Default, as applicable; and 

(h) Other Items and Information. Such other information concerning the assets, 
business, financial condition, operations, property, prospects and results of operations of 
the Borrower, the Manager, [the Guarantor] or the Projects, as the Funding Lender or the 
Governmental Lender may reasonably request from time to time. 

44 

(b) Manager. As soon as available and in any event within one hundred twenty 
(120) days afler the end ofeach tTscal year of Manager, copies ofthe financial statenients 
of Manager as of such dale, prepared in subslanlially the fonn previously delivered lo the 
Cjoverniiiental Lender and Funding Lender and in a nianner consislenl therewith, or in such 
form (which may include a form prepared in accordance with GAAP) as Funding Lender 
may reasonably requesi; 

(c) Leasing Reports. Prior to the Conversion Dale, on a monthly basis (and in 
any event within fifteen (15) days afler the end of each Calendar Month), a report ofall 
efforts made by Borrower, if any, lo lease all or any portion oflhe Projects during such 
Calendar Month and on a cumulative basis since the Projects' inception, which report shall 
be prepared and delivered by Borrower, shall be in form and substance satisfactory lo 
Funding Lender, and shall, if requested by Funding Lender, be supported by copies of 
letters of intent, leases or occupancy agreements, as applicable; 

(d) Audil Reports. Promptly upon receipt Ihereof, copies of all reports, i f any, 
submitted to Borrower by independent public accountants in connection wilh each annual, 
interim or special audit of the financial statements of Borrower made by such accountants, 
including the comment letter submitted by such accountants to management in connection 
wilh their annual audil; 

(e) Notices; Certificates or Communications. Immediately upon giving or 
receipt Ihereof, copies of any notices, certificates or olher communications delivered al the 
Projects or lo Borrower or Manager naming Governmental Lender or Funding Lender as 
addressee or which could reasonably be deemed lo affecl the structural integrity of any 
[material] part of the Projects or the ability of Borrower to perform its obligations under 
the Borrower Loan Documents and the Funding Loan Documents; 

(0 Certification of Non-Foreign Slalus. Promptly upon requesi of Funding 
Lender from lime to lime, a Certification of Non-Foreign Status, executed on or after the 
dale ofsuch requesi by Funding Lender; 

(g) Compliance Certificates. Together wilh each of the documents required 
pursuant lo Seciion 5.22(a) submilted by or on behalf of Borrower, a statement, in form 
and subslance satisfactory lo Funding Lender and certified by an Aulhorized Borrower 
Representative, lo the effect that Borrower is in compliance wilh all covenants, tenns and 
conditions applicable lo Borrower, under or pursuanl to the Borrower Loan Documents and 
the Funding Loan Documents and under or pursuanl lo any other Debt owing by Borrower 
to any Person, and disclosing any noncompliance therewith, and any Evenl of Default or 
Potential Default, and describing the slalus of Borrower's aciions lo correel such 
noncompliance, Event of Default or Potenfial Default, as applicable; and 

(h) Other Items and Information. Such olher information concerning the assets, 
business, financial condition, operations, property, prospects and resulls of operations of 
the Borrower, the Manager, [the Guarantor] or the Projecls, as the Funding Lender or the 
Governmental Lender may reasonably requesi from lime lo time. 
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Section 5.23 Additional Notices. Borrower Nvill, promptly after becoming aware thereof, 
`give  notice to Funding Lender and the Governmental Lender of: 

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

(b) any Legal Action which is instituted by or against the Borrower, the 
Manager, [or the Guarantor], or any Legal Action which is threatened against the Borrower, 
the Manager, [or the Guarantor] which, in any case, if adversely determined, could have a 
material adverse effect upon the business, operations, properties, prospects, assets, 
management, ownership or condition (financial or otherwise) of the Borrower, the 
Manager, [the Guarantor] or the Projects; 

(c) any Legal Action which constitutes an Event of Default or a Potential 
Default or a default under any other Contractual Obligation to which the Borrower, the 
Manager, [or the Guarantor] is a party or by or to which the Borrower, the Manager, .[or 
the 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 Projects), condition (financial or otherwise) or prospects of the Borrower, 
the Manager, [or the Guarantor], as applicable; 

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

(e) any notice of default, alleged default or potential default on the part of 
Borrower received from any tenant or occupant of the Projects 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 Projects have been received 
by Borrower with respect to, or alleging, the same default, alleged default or potential 
default; 

(f) any change or contemplated change in (i) the location of Borrower's, or 
Manager's executive headquarters or principal place of business; (ii) the legal, trade, or 
fictitious business names used by Borrower or Manager; or (iii) the nature of the trade or 
business of Borrower; and 

(g) any default, alleged default or potential default on the part of any general or 
limited partner (including, without limitation, Manager and the Equity Investor) under the 
Operating Agreement. 

Section 5.24 Compliance with Other Agreements; Legal Requirements. 

(a) 	Borrower shall timely perform and comply with, and shall cause Manager 
to timely perform and comply with the covenants, agreements, obligations and restrictions 
imposed on them under the Operating 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. 
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Section 5.23 Additional Notices. Borrower will, promptly afler becoming aware thereof, 
give notice to Funding Lender and the Governmental Lender of 

(a) any Lien affecling the Projecls, or any part Ihereof, other than Liens 
expressly perniitted under this Borrower Loan Agreement; 

(b) any Legal Action which is instituted by or against the Borrower, the 
Manager, [or the GuarantorJ, or any Legal Aciion which is threatened against the Borrower, 
the Manager, [or the GuarantorJ which, in any case, if adversely determined, could have a 
material adverse effect upon the business, operaiions, properties, prospects, assets, 
management, ownership or condifion (financial. or olherwise) of the Borrower, the 
Manager, [the GuarantorJ or the Projects; 

(c) any Legal Aciion which constitutes an Event of Default or a Potential 
Default or a default under any other Conlraclual Obligation to which the Borrower, the 
Manager, [or the GuarantorJ is a party or by or to which the Borrower, the Manager, [or 
the GuarantorJ, or any of their respective properties or assels, may be bound or subject, 
which default vvould have a material adverse effect on the business, operaiions, assels 
(including the Projecls), condiiion (financial or otherwise) or prospects of the Borrower, 
the Manager, [or the Guarantor], as applicable; 

(d) any default, alleged default or potential default on the part of Borrower 
under any oflhe CC&R's (together wilh a copy of each notice of default, alleged default 
or potential default received from any olher party thereto); 

(e) any notice of default, alleged default or potential default on the part of 
Bon-ower received from any lenant or occupant ofthe Projects under or relaling lo ils lease 
or occupancy agreement (together with a copy of any such notice), if, in the aggregate, 
notices from al least fifteen percenl (15%o) of the tenants al the Projects have been received 
by Borrower with respecl lo, or alleging, the same default, alleged default or potential 
default; 

(0 any change or contemplated change in (i) the locafion of Boirower's, or 
Manager's executive headquarters or principal place of business; (ii) the legal, trade, or 
fictitious business names used by Borrower or Manager; or (iii) the nalure of the trade or 
business of Borrower; and 

(g) any default, alleged default or potential default on the part ofany general or 
limited parlner (including, without limitation, Manager and the Equily Investor) under the 
Operaling Agreement. 

Section 5.24 Compliance with Other Agreements; Legal Requirements. 

(a) Borrower shall timely perform and coniply with, and shall cause Manager 
lo timely perforin and comply with the covenants, agreements, obligations and restrictions 
imposed on them under the Operating Agreenient, and Borrower shall nol do or permit to 
be done anything lo impair any such parly's righls or interests under any ofthe foregoing. 
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(b) 	Borrower will comply and, to the extent it is able, will require others to 
comply with, all Legal Requirements of all Governmental Authorities having jurisdiction 
over the Projects 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, fixtur► ng, use or operation of the 
Projects, and all other agreements requiring 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 Projects or the terms of any other lease of all or any portion 
of the Projects. 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 Bonower 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 obtain, 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 Authorities in order to construct, occupy, operate, 
market and lease the Projects. 

Section 5.25 Completion and Maintenance of Projects. 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 Agreement, free and clear of any 
liens or claims for liens (but without prejudice to Borrower's rights of contest under Section 10.16) 
("Completion") on or before the Completion Date. Borrower shall thereafter maintain the Projects 
as residential rental [units] [apartments] 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 maintenance. 

Section 5.26 Fixtures. Borrower shall deliver to Funding Lender, on demand, any 
contracts, bills of sale, statements, receipted vouchers or agreements under which Borrower or any 
other Person claims title to any materials, fixtures or articles incorporated into the Improvements. 

Section 5.27 Income from Projects. Borrower shall first apply all Gross Income to 
Expenses of the Projects, including all amounts then required to be paid under the Borrower Loan 
Documents and the Funding Loan Documents and the funding of all sums necessary to meet the 
Replacement Reserve Fund Requirement before using or applying such Gross Income for any other 
purpose. Prior to the Conversion Date, Borrower shall not make or permit any distributions or 
other payments of Net Operating Income to its partners, shareholders or members, as applicable, 
in each case, without the prior Written Consent of Funding Lender. 

Section 5.28 Leases and Occupancy Agreements. 

(a) 	Lease Approval. 
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(b) Borrower vvill comply and, to the extent it is able, will require others to 
comply vvith, all Legal Requirements ofall Governmental Authorities having jurisdiction 
over the Projects or construction and/or i-ehabilitalion of the Improvements, and will 
furnish Funding Lender vvith reports of any official searches for or nofices of violation of 
any rcquireinents eslablished by such Governmenlal Authorities. Borrower will comply 
and, lo the extent il is able, will require others to coniply, wilh applicable CC&R's and all 
restrictive covenants and all obligations created by private contracts and leases which affecl 
ownership, construction, rehabilitation, equipping, fixluriiig, use or operalion of the 
Projects, and all other agreements requiring a cerlain percentage ofthe Unils lo be rented 
lo persons of low or moderate income. The Iniprovemenls, when completed, shall comply 
wilh all applicable building, zoning and olher Legal Requirements, and will not violate any 
restrictions of record against the Projecls or the terms of any other lease ofall or any portion 
of the Projects. Funding Lender shall al all linies have the righl lo audil, al Borrower's 
expense. Borrower's compliance with any agreement requiring a cerlain perceniage of the 
Unils to be rented lo persons of low or moderate income, and Bon-ower shall supply all 
such information wilh respecl thereto as Funding Lender may request and olherwise 
cooperate wilh Funding Lender in any such audit. Without limiting the generality of the 
foregoing. Borrower shall properly obtain, comply with and keep in effect (and promptly 
deliver copies lo Funding Lender oO all permits, licenses and approvals which are required 
to be obiained from Governmental Authorities in order lo construct, occupy, operate, 
market and lease the Projecls. 

Section 5.25 Completion and Maintenance of Projects. 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 wilh the Conslmclion Funding Agreement, free and clear ofany 
liens or claims for liens (but without prejudice lo Borrower's righls of contest under Section 10.16) 
("Completion") on or before the Completion Date. Borrower shall thereafter maintain the Projects 
as residential rental [units] [aparlmenlsj in good order and condiiion, ordinaty wear and tear 
excepted. A maintenance prograin shall be in place al all linies lo assure the continuation of first 
class maintenance. 

Section 5.26 Fixtures. Borrower shall deliver lo Funding Lender, on demand, any 
conlracls, bills of sale, statements, receipted vouchers or agreements under which Borrower or any 
other Person claims fille lo any niaterials, fixtures or articles incorporated inlo the Improvements. 

Section 5.27 Income from Projects. Borrower shall firsl apply all Gross Income to 
Expenses of the Projecls, including all amounts then required to be paid under the Borrower Loan 
Documents and the Funding Loan Documents and the funding ofall sums necessary to meel the 
Replacement Reserve Fund Requirement before using or applying such Gross Income for any other 
purpose. Prior to the Conversion Date, Borrower shall nol make or permit any distributions or 
olher payments of Net Operating Income to ils partners, shareholders or members, as applicable, 
in each case, without the prior Written Consent of Funding Lender, 

Section 5.28 Leases and Occupancy Agreements. 

(a) Lease .Approval. 
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(i) 	Borrower may enter into leases of space within the Improvements 
(and amendments to such leases) in the ordinary course of business with bona fide 
third party tenants without Funding Lender's prior Written Consent if: 

(A) The lease is a Permitted Lease; 

(B) Borrower, acting in good faith following the exercise of due 
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 lease; and 

(C) The lease 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. 

(ii) 	If any Event of Default has occurred and is continuing, Funding 
Lender may make written demand on Borrower to submit all future leases for 
Funding Lender's approval prior to execution. Borrower shall comply with any 
such demand by Funding Lender. 

(iii) 	No approval 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 to the lease or its enforceability, 
or the financial capacity of any tenant or guarantor. 

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

(c) Leasing and Marketing Agreements. Except as may be contemplated in the 
Management Agreement with the Property Manager, Borrower shall not without the 
approval of Funding Lender enter into any leasing or marketing agreement and Funding 
Lender reserves the right to approve the qualifications of any marketing or leasing agent. 

Section 5.29 Projects Agreement and Licenses. 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 acceptable to Funding Lender. Neither Borrower nor 
Manager has assigned or granted, or will assign or grant, a security interest in any of the Project 
Agreements and Licenses, other than to Funding Lender. 

Section 5.30 Payment of Debt Payments. In addition to its obligations under the 
Borrower Note. Borrower will (i) duly and punctually pay or cause to be paid all principal of and 
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(i) Borrower may enter into lea.ses of space wilhin the Improvenienls 
(and amendmenls to such lea.ses) in the ordinary course ofbusiness wilh bona fide 
third party tenants wiihout Funding Lender's prior Written Consenl i f 

(A) The lease is a Pemiitted Lease; 

(B) Borrower, acfing in good faith following the exercise of due 
diligence, has determined lhal the lenant meets requirements imposed under 
any applicable CC&R and is financially capable of performing all of ils 
obligations under the lease; and 

(C) The lease conforms lo the Renl Schedule attached as an 
exhibit to the Construction Funding Agreement and reflects an arm's-length 
transaction, subject lo the requirement lhat the Borrower comply wilh any 
applicable CC&R. 

(ii) If any Evenl of Default has occurred and is continuing, Funding 
Lender may make wrillen demand on Borrower to submit all fulure leases for 
Funding Lender's approval prior lo execution. Borrower shall comply wilh any 
such demand by Funding Lender. 

(iii) No approval of any lease by Funding Lender shall be for any 
purpose other than lo proiect Funding Lender's securily for the Borrower Loan and 
to preserve Funding Lender's righls under the Borrower Loan Documents and the 
Founding 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 wilh regard to the lease or ils enforceability, 
or the fmancial capacity ofany tenant or guarantor. 

(b) Obligations. Borrower shall perform all obligations required lo be 
perfonned by il as landlord under any lease affecling any part of the Projects or any space 
wilhin the Improvements. 

(c) Leasing and Markefing Agreements. Except as may be contemplated in the 
Management Agreemenl with the Property Manager, Borrower shall nol wiihout the 
approval of Funding Lender enter into any leasing or marketing agreenient and Funding 
Lender reserves the right to approve the qualifications of any niarketing or leasing agenl. 

Section 5.29 Projects Agreement and Licenses. To the extent not heretofore delivered 
to Funding Lender, Borrower will furnish lo Funding Lender, as soon as available, true and correct 
copies of all Project Agreements and Licenses and the Plans and Specifications, together with 
assigntiients thereof to Funding Lender and consenls to such assignmenls where required by 
Funding Lender, all in fonn and substance acceptable to Funding Lender. Neither Borrower nor 
Manager has assigned or granted, or will assign or grant, a security interest in any of the Project 
Agreements and Licenses, olher than to Funding Lender. 

Section 5.30 Payment of Debt Payments. In addilion to ils obligations under the 
Borrower Note. Borrower will (i) duly and punctually pay or cause to be paid all principal of and 
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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 obligations 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 Projects, or any portion 
thereof, which have been subordinated to the Security Instrument (regardless of whether or not 
permitted under this Borrower Loan Agreement). 

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

Section 5.32 Patriot Act Compliance. 	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 Projects, 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 Projects, 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 therewith 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, that would cause Borrower's representations and 
warranties in this Article V 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 V 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 Requirements and internal requirements 
of Funding Lender relating to money laundering, anti-terrorism, trade embargos and economic 
sanctions, now or hereafter in effect, during the term of the Funding Loan. Borrower shall 
immediately notify the Funding Lender in writing of (a) Borrower's actual knowledge that any of 
such representations, warranties or covenants are no longer true and have been breached, (b) 
Borrower has a reasonable basis to believe that they may no longer be true and have been breached 
or (c) Borrower becomes the subject of an investigation by Governmental Authorities related to 
money laundering, anti-terrorism, trade embargos and economic sanctions. Borrower shall also 
reimburse Funding Lender for any expense incurred by Funding Lender in evaluating the effect of 
an investigation by Governmental Authorities on the Funding Loan and Funding Lender's interest 
in the collateral for the Funding Loan, in obtaining necessary license from Governmental 
Authorities as may be necessary for Funding Lender to enforce its rights under the Funding 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 sanctions, now 
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interest on any Debt of Borrower as and vvhen the same become due on or before the due date; (ii) 
coniply with and perform all conditions, terms and obligations 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 ofany notice of default or notice ofany event that might result in default under any 
such note, agreement, instrument, including Liens encumbering the Projects, or any portion 
thereof, which have been subordinated to the Security Instrument (regardless of whether or not 
pemiitted under this Boirower Loan Agreemenl). 

Section 5.31 ERISA. Boirower will comply, and will cause each ofits ERISA Affiliates 
to coniply, in all respects with the provisions of ERISA. 

Section 5.32 Patriot Act Compliance. Borrower shall use ils good failh and 
commercially reasonable efforts lo comply with the Patriot Act and all applicable requirements of 
Governmental Authorities having jurisdiction over Borrower and/or the Projecls, including those 
relaling to money laundering and terrorism. Funding Lender shall have the righl to audit 
Borrower's compliance wilh the Patriot Acl and all applicable requiremenls of Governmenlal 
Authorities having jurisdiction over Borrower and/or the Projecls, including those relaling lo 
mpney laundering and terrorism. In the evenl lhal Borrower fails lo coniply wilh the Patriot Act or 
any such requirements of Governmenlal Authorities, then Funding Lender may, at its option, cause 
Borrower to coniply therewith and any and all cosls and expenses incurred by Funding Lender in 
conneclion therewith shall be secured by the Security Instmment and shall be immediately due 
and payable. 

Borrower covenanis lhal i l shall comply wilh all Legal Requirements and intemal 
requirements of Funding Lender relating to money laundering, anti-terrorism, trade embargos and 
economic sanctions, now or hereafter in effect. Withoul limiting the foregoing. Borrower shall not 
lake any aciion, or permit any action lo be taken, lhal would cause Borrower's representations and 
warranties in this Article V become untrue or inaccurate al any time during the term of the Funding 
Loan. Upon any Beneficiary Parly's requesi from time to time during the term of the Funding 
Loan, Borrower shall cerfify in writing to such Beneficiary Parly lhat Borrower's representations, 
warranties and obligations under Article V reniain true and correel and have nol been breached, 
and in addilion, upon requesi of any Beneficiary Party, Borrower covenants lo provide all 
informaiion required to satisfy obligations under all Legal Requirements and inlernal requirements 
of Funding Lender relating lo money laundering, anti-terrorism, trade embargos and economic 
sancfions, now or hereafter in effect, during the term of the Funding Loan. Borrower shall 
immediately notify the Funding Lender in writing of (a) Borrower's aclual knowledge lhal any of 
such representations, warranties or covenanis are no longer true and have been breached, (b) 
Borrower has a reasonable basis to believe that they may no longer be true and have been breached 
or (c) Borrower becomes the subjecl ofan investigation by Governinental Authorities relaled lo 
money laundering, anti-terrorism, trade embargos and economic sanctions. Borrower shall also 
reimburse Funding Lender for any expense incurred by Funding Lender in evalualing the effect of 
an investigation by Governmental Authorities on the Funding Loan and Funding Lender's interest 
in the collateral for the Funding Loan, in obtaining necessary license from Governmental 
Authorities as may be necessary for Funding Lender lo enforce ils rights under the Funding Loan 
Documents, and in complying with all Legal Requiremenls and inlernal requirements of Funding 
Lender relating to money laundering, anti-terrorism, trade embargos and economic sanctions, now 

48 



or hereafter in effect applicable to Funding Lender as a result of the existence of such an event and 
for any penalties or lines imposed upon Funding Lender as a result thereof. 

Section 5.33 Funds 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 of the Operating Agreement. 

Section 5.34 Tax Covenants. The Borrower further represents, warrants and covenants 
as follows: 

(a) General. The Borrower shall not take any action or omit to take any action 
which, if taken or omitted, respectively, would adversely affect the exclusion of interest on 
the Governmental Lender Note 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 Note, the Funding Loan or affecting the 
Projects. 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 Note, 
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 Note for a period during which such portion of the 
Governmental Lender Note is held by a "substantial user" of any facility financed with the 
proceeds of the Governmental Lender Note 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 of Proceeds. The use of the net proceeds of the Funding Loan at all 
times will satisfy the following requirements: 

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

(ii) L ► mit on Costs of Funding. The proceeds of the Funding Loan will 
be expended 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 Funding Loan, within the meaning of Section 147(g) of the Code, 
will be:expended to pay Costs of Funding of the Funding Loan. 
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or hereafter in effect applicable to Funding Lender as a result ofthe existence ofsuch an evenl and 
for any penalties or fines imposed upon Funding Lender as a resull thereof 

Section 5.33 Funds from Equity Investor. Borrower shall cause the Equily Investor to 
fund all installments of the Equity Contributions in the amounts and at the limes subjecl and 
according lo the terms ofthe Operaling Agreement. 

Section 5.34 Tax Covenants. The Borrower further represents, warrants and covenants 
as follows; 

(a) General. The Borrower shall not lake any aciion or omit lo lake any action 
which, if laken or omitted, respectively, would adversely affect the exclusion ofinteresl on 
the Govemmental Lender Note from gross income (as defined in Section 61 oflhe Code), 
for federal income lax purposes and, if il should lake or perniit any such aciion, the 
Borrower will lake all lawful aciions lhal il can lake to rescind such action promptly upon 
having knowledge thereof and that the Borrower will lake such aciion or aciions, including 
amendment of this Borrower Loan Agreement, the Security Inslrument and the Regulaloiy 
Agreement, as may be necessary, in the opinion of Tax Counsel, to comply fully with all 
applicable rules, rulings, policies, procedures, regulalions or other official statements 
promulgated or proposed by fiie Department of the Treasury or the Inlernal Revenue 
Service applicable lo the Governniental Lender Nole, the Funding Loan or affecting the 
Projecls. Capitalized terms used in this Seciion 5.34 shall have the respective meanings 
assigned to them in the Regulaloty Agreement or, if not defined therein, in the Funding 
Loan Agreement. With the intent nol lo limit the generality oflhe foregoing, the Borrower 
covenanis and agrees lhal, prior lo the final maturity ofthe Governmental Lender Nole, 
unless il has received and filed wilh the Govemiiienlal Lender and the Funding Lender a 
Tax Counsel No Adverse Effect Opinion (other lhan with respecl lo mterest on any portion 
of the Govemmental Lender Note for a period during which such portion of the 
Governinental Lender Nole is held by a "substantial user" of any facility financed with the 
proceeds of the Governinental Lender Note or a "related person," as such temis are used 
in Section 147(a) oflhe Code), the Borrower will comply wilh this Secfion 5.34. 

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

(i) Limitation on Net Proceeds. At least 95%) of the net proceeds of the 
Funding Loan (within the nieaning of the Code) aclually expended shall be used to 
pay Qualified Projecls Costs lhat are costs of a "qualified residential rental projecf 
(within the nieaning of Sections 142(a)(7) and 142(d) of the Code) and propeity 
that is "functionally relaled and subordinate" thereto (within the nieaning of 
Sections 1.103-8(a)(3) and 1.103-8(b)(4)(ii0 of the Regulafions). 

(ii) Limit on Cosls of Funding. The proceeds of the Funding Loan will 
be expended for the purposes sel forth in this Borrower Loan Agreement and in the 
Funding Loan Agreement and no portion thereof in excess of two percent of the 
proceeds oflhe Funding Loan, within the nieaning of Seciion 147(g) of the Code, 
will be expended to pay Costs of Funding of the Funding Loan. 
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(iii) Prohibited Facilities. The Borrower shall not use or permit the use 
of any proceeds of the Funding Loan or any income from the investment thereof to 
provide any airplane, skybox, or other private luxury box, health club facility, any 
facility primarily used for gambling, or any store the principal business of which is 
the sale of alcoholic beverages for consumption off premises. 

(iv) Limitation on Land. Less than 25 percent of the net proceeds of the 
Funding Loan 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 indirectly, for the acquisition of land or an 
interest therein to be used for farming purposes. 

(v) Limitation on Existing Facilities. No portion of the net proceeds of 
the Funding Loan will be used for the acquisition of any existing property or an 
interest therein unless (A) the first use of such property is pursuant to such 
acquisition or (B) the rehabilitation expenditures with respect to any building and 
the equipment therefor equal or exceed 15 percent of the cost of acquiring such 
building financed with the proceeds 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 the Governmental Lender in preparing its certifications with 
respect to Section 148 of the Code and the Borrower's information statement 
pursuant to Section 149(e) of the Code is accurate and complete as of the date of 
origination of the Funding Loan. 

(vii) Limitation of Projects Expenditures. The acquisition, construction 
and equipping of the Projects were not commenced (within the meaning of Section 
144(a) of the Code) prior to the 60th day preceding [the adoption by the City of the 
Ordinance (as defined in the Governmental Loan Agreement] [the adoption of the 
resolution of the Governmental Lender with respect to the Projects on [OFFICIAL 
ACTION DATER and no obligation for which reimbursement will be sought from 
proceeds of the Funding Loan relating to the acquisition, construction or equipping 
of the Projects was paid or incurred prior to 60 days prior to such date, except for 
permissible "preliminary expenditures", 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 
Projects, and which do not exceed 20% of the aggregate issue price of the 
Governmental Lender Note. 

(viii) Qualified Costs. The Borrower represents, covenants and warrants 
that the proceeds of the Funding Loan shall be used or deemed used exclusively to 
pay costs which are (A) capital expenditures (as defined in Section 1.150-1(b) of 
the Code's regulations) and (B) not made for the acquisition of existing property, 
to the extent prohibited in Section 147(d) of the Code and that for the greatest 
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(iii) Prohibited F'cicililies. 1 he Borrower shall not use or permit the use 
ofany proceeds of the Funding Loan or any income from the investment thereof to 
provide any airplane, skybox, or olher private luxury box, health club facility, any 
facilily priinarily used for gambling, or any store the principal business of which is 
the sale of alcoholic beverages for consumption off premises. 

(iv) Limilaiion on Land. Less lhan 25 percenl oflhe nel proceeds ofthe 
Funding Loan aclually expended will be used, directly or indirectly, for the 
acquisition ofland or an interest therein, nor will any poriion oflhe nel proceeds of 
the Funding Loan be used, directly or indireclly, for the acquisition of land or an 
interest therein to be used for fanning purposes. 

(v) Liniilalion on Existing Facililies. No portion of the nel proceeds of 
the Funding Loan will be used for the acquisition of any exisling properly or an 
interest therein unless (A) the firsl use of sueh property is pursuanl lo such 
acquisition or (B) the rehabilitafion expenditures with respect to any building and 
the equipment therefor equal or exceed 15 percenl of the cost of acquiring such 
building financed wilh the proceeds oflhe Funding Loan (with respecl lo structures 
other lhan buildings, this clause shall be applied by substituting 100 percent for 15 
percent). For purposes of the preceding sentence, the lemi "rehabilitafion 
expenditures" shall have the meaning set forth in Secfion 147(d)(3) of the Code. 

(vi) Accuracy of Information. The infonnation furnished by the 
Borrower and used by the Governmental Lender in preparing its certifications with 
respecl to Section 148 of the Code and the Borrower's informaiion statement 
pursuanl to Section 149(e) oflhe Code is accurate and complete as oflhe date of 
originaiion ofthe Funding Loan. 

(vii) Limitation of Projects Expenditures. The acquisition, construction 
and equipping of the Projecls were not commenced (wilhin the meaning of Seciion 
144(a) of the Code) prior to the 60th day preceding [the adoplion by the City of the 
Ordinance (as defined in the Govenimenlal Loan Agreement] [the adoplion of the 
resolulion of the Govemmental Lender with respect lo the Projects on [OFFICIAL 
ACTION DATEJJ, and no obligation for which reimbursement will be sought from 
proceeds of the Funding Loan relating lo the acquisition, construction or equipping 
of the Projects was paid or incurred prior to 60 days prior lo such date, excepl for 
permissible "preliminary expenditures", which include architectural, engineering 
surveying, soil testing, reimbursement bond issuance and similar cosls incurred 
prior lo the commencement of construcfion, rehabilitation or acquisition of the 
Projects, and which do nol exceed 20%o of the aggregaie issue price of the 
Govemmental Lender Note. 

(viii) Qualified Cosls. Fhe Borrower represenls, covenanis and warranls 
that the proceeds ofthe Funding l..oan shall be used or deemed used exclusively lo 
pay cosls which are (A) capilal expenditures (as defined in Seciion 1.150-1(b) of 
the Code's regulations) and (B) not made for the acquisition of exisling property, 
to the extent prohibited in Section 147(d) oflhe Code and that for the greatest 
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number of buildings the proceeds of the Governmental Lender Note shall be 
deemed allocated on a pro rata basis to each building in the Projects and the land 
on which it is located so that each building and the land on which it is located will 
have been financed fifty percent (50%) or more by the proceeds of the 
Governmental Lender Note for the purpose of complying with Section 42(h)(4)(B) 
of the Code; provided however, the foregoing representation, covenant and 
warranty is made for the benefit of the Borrower and its partners and neither the 
Funding Lender nor the Governmental Lender shall have any obligation to enforce 
this statement nor shall they incur any liability to any person, including without 
limitation, the Borrower, the partners of the Borrower, any other affiliate of the 
Borrower or the holders or payees of the Governmental Lender Note and the 
Borrower Note for any failure to meet the intent expressed in the foregoing 
representation, covenant and warranty; and provided further, failure to comply with 
this representation, covenant and warranty shall not constitute a default or event of 
default under this Borrower Loan Agreement or the Funding Loan Agreement. 

(c) Limitation on Maturity. The average maturity of the Governmental Lender 
Note does not exceed 120 percent of the average reasonably expected economic life of the 
Projects to he 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 reasonably 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. 

(d) - No Arbitrage. The Borrower shall not take any action or omit to take any 
action with respect to the Gross Proceeds of the Governmental Lender Note 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 Note to be classified 
as an "arbitrage bond" within the meaning of Section 148 of the Code. Except as provided 
in the Funding Loan Agreement and this Borrower Loan Agreement, the Borrower shall 
not pledge or otherwise encumber, or permit the pledge or encumbrance of, any money, 
investment, or investment property as security for payment of any amounts due under this 
Borrower Loan Agreement or the Borrower Note relating to the Governmental Lender 
Note, shall not establish any segregated reserve or similar fund for such purpose and shall 
not prepay any such amounts in advance of the redemption date of an equal principal 
amount of the Governmental Lender Note, 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 Lender Note, invest or 
cause any Gross Proceeds 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 Note 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 
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number of buildings the proceeds of the Governniental Lender Note shall be 
deemed allocaled on a pro rata basis lo each building in the Projects and the land 
on vvhich il is located so that each building and the land on vvhich il is localed will 
have been financed fifty percent (50%)) or more by the proceeds of the 
Govemmental Lender Note for the puipose of complying wilh Section 42(h)(4)(B) 
of the Code; provided however, the foregoing representation, covenanl and 
warranty is made for the benefit of the Borrower and its partners and neilher the 
Funding Lender nor the Governmental Lender shall have any obligation lo enforce 
this statement nor shall they incur any liability lo any person, including without 
limitation, the Borrower, the partners of the Borrower, any other affiliate of the 
Borrower or the holders or payees of the Governmental Lender Nole and the 
Borrower Nole for any failure lo meet the intent expressed in the foregoing 

' representation, covenanl and warranty; and provided further, failure to comply with 
this representation, covenant and warranty shall nol constitute a default or evenl of 
default under this Borrower Loan Agreement or the Funding Loan Agreemenl. 

(c) Limitation on Malurity. The average malurily of the Governniental Lender 
Note does nol exceed 120 percenl of the average reasonably expecled economic life of the 
Projecls to be financed by the Funding Loan, weighted in proportion lo the respective cosl 
of each item comprising the property the cost of which has been or will be financed, direcfiy 
or indirectly, with the Nel Proceeds of the Funding Loan. For purposes of the preceding 
sentence, the reasonably expecled economic life ofpropcrty shall be determined as of the 
later of (A) the Closing Dale for the Funding Loan or (B) the date on which such property 
is placed in service (or expected to be placed in service). In addilion, land shall nol be laken 
inlo account in determining the reasonably expecled economic life of property. 

(d) No Arbiirage. The Borrower shall nol lake any action or omit to take any 
aciion wilh respect lo the Gross Proceeds of the Governmenlal Lender Note or of any 
amounts expecled lo be used lo pay the principal thereof or the interest Ihereon which, if 
laken or omitted, respectively, would cause the Governmenlal Lender Note to be classified 
as an "arbitrage bond" wilhin the meaning of Section 148 oflhe Code. Excepl as provided 
in the Funding Loan Agreemenl and this Borrower Loan Agreemenl, the Borrower shall 
not pledge or otherwise encumber, or perniit the pledge or encumbrance of, any money, 
investinent, or investment property as security for paymenl of any amounis due under this 
Borrower Loan Agreement or the Borrower Nole relaling lo the Governmental Lender 
Nole, shall nol establish any segregated reserve or similar fund for such purpose and shall 
not prepay any such amounts in advance of the redemption dale of an equal principal 
aniount oflhe Governmental Lender Note, unless the Borrower has obtained in each case 
a Tax Counsel No Adverse Effect Opinion wilh respecl to such acfion, a copy of which 
shall be provided lo the Governmental Lender and the Funding Lender. The Borrower shall 
nol, at any time prior lo the final maturity of the Governmental Lender Nole, invesl or 
cause any Gross Proceeds to be invested in any inveslment,(or to use Gross Proceeds lo 
replace money so invested), if, as a resull ofsuch investment the Yield ofall investinents 
acquired wiih Gross Proceeds (or wiih money replaced thereby) on or prior lo the date of 
such inveslment exceeds the Yield oflhe Governmental Lender Note to the Malurily Dale, 
except as permitted by Section 148 of the Code and Regulations thereunder or as provided 
in the Regulatory Agreement. The Borrower fuither covenanis and agrees lhat it will 
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comply with all applicable requirements of said Section 148 and the rules and Regulations 
thereunder relating to the Governmental Lender Note 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 Closino. Date for the calculation of rebatable amounts 
to the United States Treasury Department. The Borrower agrees that it will cause the 
Rebate Analyst to calculate the rebatable amounts not later than forty-five days alter the 
fifth anniversary of the Closing Date and each five years thereafter and not later than forty-
five days after the final Computation Date and agrees that the Borrower will pay all costs 
associated therewith. The Borrower agrees to provide evidence of the employment of the 
Rebate Analyst satisfactory to the Governmental Lender and Funding Lender. 

(e) 	No Federal Guarantee. 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 action or omission to act would cause the Governmental Lender 
Note to be "federally guaranteed" within the meaning of Section 149(b) of the Code and 
the Regulations and rulings thereunder. 

(0 	Representations. The Borrower has supplied or caused to be supplied to 
Tax Counsel all documents, instruments and written information requested 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 Note 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 of any other 
pertinent information which Tax Counsel has not requested. 

(g) Qualified Residential Rental Projects. The Borrower covenants and agrees 
that the Projects will be operated as a "qualified residential rental project" within the 
meaning of Section I 42(d) of the Code, on a continuous basis during the longer of the 
Qualified Projects Period (as defined in the Regulatory Agreement) or any period during 
which any portion of the Governmental Lender Note remains outstanding, to the end that 
the interest on the Governmental Lender Note shall be excluded from gross income for 
federal income tax purposes. The Borrower covenants and agrees, continuously during the 
Qualified Projects Period, to comply with all the provisions of the Regulatory Agreement. 

(h) Information Reporting Requirements. The Borrower will comply with the 
information reporting requirements of Section 149(e)(2) of the Code requiring certain 
information regarding the Governmental Lender Note to be filed with the Internal Revenue 
Service within prescribed time limits. 

(i) Governmental Lender Note Not a Hedge Bond. The Borrower covenants 
and agrees that not more than 50% of the proceeds of the Governmental Lender Note will 
be invested in Nonpurpose Investments having a substantially guaranteed Yield for four 
years or more within the meaning of Section 149(f)(3)(A)(ii) of the Code, and the Borrower 
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comply with all applicable requirements of said Section 148 and the rules and Regulations 
thereunder relaling to the Governmental Lender Nole and the inleresl thereon, including 
the employnienl ofa Rebale Analyst acceptable lo the Governmental Lender and Funding 
Lender at all tinies from and afler the Closing Dale for the calculation of rebatable amounts 
to the United States Treasury Department. The Borrower agrees lhal il will cause the 
Rebate Analyst lo calculate the rebatable amounts nol later lhan forty-live days afler the 
fiflh anniversary of the Closing Date and each five years thereafter and nol laler lhan forty-
five days afler the final Computation Date and agrees that the Borrower will pay all cosls 
associaled therewith. T'he Borrower agrees to provide evidence oflhe employment of the 
Rebale Analyst satisfactory to the Governmenlal Lender and Funding Lender. 

(e) No Federal Guaranlee. Excepl lo the extent permitted by Seciion 149(b) of 
the Code and fiie Regulations and rulings thereunder, the Borrower shall nol lake or omit 
to lake any aciion which aciion or omission lo acl would cause the Governmental Lender 
Note to be "federally guaranteed" within the meaning of Section 149(b) of tiie Code and 
the Regulations and rulings thereunder. 

(0 Representations, fhe Borrower has supplied or caused lo be supplied lo 
Tax Counsel all documents, instruments and writien infonnalion requested by Tax 
Counsel, and all such documents, instrumenls and writien information supplied by or on 
behalf ofthe Borrower al the request of Tax Counsel, which have been reasonably relied 
upon by Tax Counsel in rendering ils opinion wilh respect to the exclusion from gross 
income oflhe inlerest on the Governmental Lender Nole for federal income lax purposes, 
are true and correel in all material respects, do not conlain any untrue statement of a 
malerial fact and do nol omit lo stale any material fact necessary to be stated therein in 
order to make the infonnation provided therein, in light of the circumstances under which 
such informaiion was provided, nol misleading, and the Borrower is not aware of any olher 
pertinent information which Tax Counsel has not requested. 

(g) Qualified Residential Renlal Projects. The Borrower covenants and agrees 
lhal the Projecls will be operated as a "qualified residential renlal projecf wilhin the 
nieaning of Section 142(d) of the Code, on a continuous basis during the longer of the 
Qualified Projects Period (as defined in the Regulalory Agreement) or any period during 
which any poition of the Governmental Lender Note remains outstanding, lo the end that 
the interest on the Governmental Lender Nole shall be excluded from gross ineonie for 
federal income tax purposes. The Borrower covenanis and agrees, continuously during the 
Qualified Projecls Period, lo comply with all the provisions oflhe Regulalory Agreement. 

(h) Infonnation Reporting Requirements. The Borrower will coniply wilh the 
infomiation repoiting requirenicnts of Seciion 149(e)(2) oflhe Code requiring certain 
information regarding the Governmental Lender Nolc lo be filed wilh the Internal Revenue 
Service vvithin prescribed lime limits. 

(i) Governmental Lender Note Not a Hedge Bond. The Borrower covenanis 
and agrees that not more lhan 50% ofthe proceeds oflhe Governmental Lender Note will 
be invested in Nonpurpose Investments having a subslanlially guaranteed Yield for four 
years or more within the meaning of Section 149(0(3)(A)(ii) oflhe Code, and the Borrower 
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reasonably expects that at least 85% of the spendable proceeds of the Governmental Lender 
Note will be used to carry out the governmental purposes of the Governmental Lender Note 
within the three-year period beginning on the Closing Date. 

(i) 	Termination of Restrictions. Although the parties hereto recognize that, 
subject to the provisions of the Regulatory Agreement, the provisions of this Borrower 
Loan Agreement shall terminate in accordance with Section 10.14, the parties hereto 
recognize that pursuant to the Regulatory Agreement, certain requirements, including the 
requirements incorporated by reference in this Section, may continue in effect beyond the 
term hereof. 

(k) 	Public Approval. The Borrower covenants and agrees that the proceeds of 
the Governmental Lender Note will not be used in a manner that deviates in any substantial 
degree from the Projects described in the written notice of a public hearing regarding the 
Governmental Lender Note. 

(1 ) 	40/60 Test Election. The Borrower and the Governmental Lender elect to 
apply the requirements of Section 142(d)(1)(B) to the Projects. The Borrower represents, 
covenants and agrees, continuously during the Qualified Projects Period, to comply with 
all the provisions of the Regulatory Agreement. 

(m) 	Modification 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 made in accordance with the provisions of the Funding Loan Agreement), this Section 
5.34 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 Borrower Loan 
Agreement or the Funding Loan Agreement to the contrary notwithstanding, the 
Governmental Lender, the Funding Lender and the Borrower agree to amend this Borrower 
Loan Agreement and, if appropriate, the Funding Loan Agreement and the Regulatory 
Agreement, to the extent required, in the opinion of Tax Counsel, in order for interest on 
the Governmental Lender Note to remain excludable from gross income for federal income 
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 amendment, 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 Note 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 appoint the Funding Lender as their true and lawful attorney-in-fact 
to execute. deliver and, if applicable. file of record on behalf of the Borrower or the 
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reasonably expects that al least 85%) oflhe spendable proceeds of the Governmental Lender 
Nole vvill be used lo carry out the governniental purposes of the Governmental Lender Nole 
within the three-year period beginning on the Closing Dale. 

(j) Tennination of Restrictions. Although the parties hereto recognize that, 
subjecl to the provisions of the Regulaloiy Agreeinent, the provisions of this Borrower 
Loan Agreement shall terminate in accordance wilh Seciion 10.14, the parlies hereto 
recognize lhat pursuant to the Regulalory Agreement, certain requirements, including the 
requirements incorporated by reference in this Section, may continue in effect beyond the 
term hereof 

(k) Public Approval. The Borrower covenanis and agrees lhal the proceeds of 
the Governnienlal Lender Nole will not be used in a manner that deviates in any substantial 
degree from the Projecls described in the writien notice of a public hearing regarding the 
Governmental Lender Nole. 

(1) 40/60 Tesl Election. The Borrower and the Govemmental Lender elect lo 
apply the requirements of Seciion 142(d)(1)(B) lo the Projecls. The Borrower represents, 
covenanis and agrees, continuously during the Qualified Projecls Period, lo comply with 
all the provisions of the Regulalory Agreement. 

(in) Modification of Tax Covenanis. Subsequent lo the originaiion of the 
Funding Loan and prior lo ils payment in full (or provision for the paynient thereof having 
been made in accordance wilh the provisions oflhe Funding Loan Agreement), this Section 
5.34 may nol be aniended, changed, modified, altered or terminated except as permitted 
herein and by the Funding Loan Agreement and with the Written Consent of the 
Governnienlal Lender and the Funding Lender. Anything coniained in this Borrower Loan 
Agreement or the Funding Loan Agreement lo the contrary notwithstanding, the 
Governmental Lender, the Funding Lender and the Borrower agree to amend this Borrower 
Loan Agreement and, if appropriate, the Funding Loan Agreement and the Regulatory 
Agreement, to the extent required, in the opinion of Tax Counsel, in order for inlerest on 
the Governmental Lender Nole lo remain excludable from gross income for federal income 
tax purposes. The parly requesting such amendment, which may include the Funding 
Lender, shall nofify the olher parties lo this Borrower Loan Agreenient of the proposed 
amendmenl and send a copy ofsuch requested amendment lo Tax Counsel. After review 
of such proposed amendment. Tax Counsel shall render lo the Funding Lender and the 
Governmental Lender an opinion as lo the effect of such proposed amendment upon the 
includabilily of inleresl on the Governmental Lender Note in the gross income of the 
recipient thereof for federal incoine lax purposes. The Borrower shall pay all necessary 
fees and expenses incurred wilh respecl lo such ainendmenl. The Borrower, the 
Governniental Lender and, where applicable, the Funding Lender per written instructions 
from the Governmental Lender shall execule, deliver and, ifapplicable, the Borrower shall 
file of record, any and all documenls and instruments, including without limitation, an 
amendment to the Regulatory Agreenient, with a file-stamped copy lo the Funding Lender, 
necessary to effectuate the intent of this Seciion 5.34, and the Borrower and the 
Governmental Lender appoint the Funding Lender as their true and lawful attorney-in-fact 
to execute, deliver and, if applicable, file of record on behalf of the Borrower or the 
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Governmental Lender, as is applicable, any such document or instrument (in such tbrm as 
may be approved by and upon instruction of Tax Counsel) if either the Borrower or the 
Governmental Lender defaults in the performance of its 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 Lender, 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 Lender Note in an amount related to 
the amount of the Borrower Loan. 

Section 5.35 Payment of Rebate. 

(a) 	Arbitrage Rebate. The Borrower agrees to take all steps necessary to 
compute and pay any rebatable arbitrage relating to the Funding Loan or the Governmental 
Lender Note in accordance with Section 148(f) of the Code including: 

(i) 	Delivery of Documents and Money on Computation Dates. The 
Borrower will deliver to the Servicer, within 55 days after each Computation Date: 

(A) a statement, signed by the Borrower, stating 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, is equal to at least 90% of the Rebate Amount as of such 
Installment Computation Date, !es's any "previous rebate payments" made 
to the United States (as that term is used in Section 1.148-3(0(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 Amount as of such final 
Computation Date, less any "previous rebate payments" made to the United 
States (as that term is used in Section 1.148-3(0(1) of the Regulations); and 

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

(ii) 	Correction of Underpayments. If the Borrower shall discover or be 
notified 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 requirernent of Section 1.148-3 of the Regulations 
(whether or not such failure shall be clue to any default by the Borrower, the 
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Governmental Lender, as is applicable, any such document or instrument (in such fonn as 
may be approved by and upon instruction o f fax Counsel) if either the Borrower or thc 
Governmental Lender defaults in the performance ofits obligalion under this Section 5.34; 
provided, however, that the Funding Lender shall lake no aciion under this Section 5.34 
wiihout first notifying the Borrower or the Governmental Lender, as is applicable, ofits 
intention to lake such aciion and providing the Borrower or the Governmental Lender, as 
is applicable, a reasonable opporlunity to coniply wilh the requirements of this Section 
5.34. 

The Borrower irrevocably authorizes and directs the Funding Lender and any olher agent 
designated by the Governmental Lender lo make payment of such amounis from funds of the 
Borrower, if any, held by the Funding Lender, or any agenl of the Governmenlal Lender or the 
Funding Lender, fhe Borrower further covenants and agrees that, pursuanl to the requirements of 
Treasuty' Regulalion Seciion 1.148-1(b), il (or any relaled person contemplated by such 
regulalions) will nol purchase inleresls in the Governmental Lender Nole in an aniount related to 
the ainount of the Boirower Loan. 

Section 5.35 Payment of Rebale. 

(a) Arbiirage Rebale. The Borrower agrees lo take all steps necessaty to 
compute and pay any rebatable arbiirage relaling lo the Funding Loan or the Governmental 
Lender Note in accordance wilh Section 148(0 oflhe Code including: 

(i) Delivery of Documents and Money on Computation Dales. The 
Borrower will deliver lo the Servicer, wilhin 55 days after each Computation Date: 

(A) a statement, signed by the Borrower, slating the Rebale 
Amount as ofsuch Computation Date; 

(B) if such Computation Dale is an Installment Computation 
Date, an amount lhal, together wilh any amouni then held for the credit of 
the Rebate Fund, is equal to al least 90%o oflhe Rebale Amouni as of such 
Installment Computation Date, less any "previous rebate payments" made 
to the Uniled Slates (as lhat term is used in Secfion 1.148-3(0(1) oflhe 
Regulations), or (2) if such Compulation Date is the final Compulation 
Dale, an amount that, together with any ainount then held for the credil of 
the Rebale Fund, is equal lo the Rebate Amouni as of such final 
Computation Dale, less any "previous rebale paymenls" made lo the United 
Stales (as lhat term is used in Section 1.148-3(0(1) ofthe Regulations); and 

(C) an Internal Revenue Service Form 8038-T properly signed 
and completed as ofsuch Computation Date. 

(ii) Correction of Underpayments. If the Borrower shall discover or be 
notified as ofany dale that any payment paid to the United Stales Treasury pursuanl 
to this Section 5.35 ofan amount described in Seciion 5.35(a)(i)(A) or (B) above 
shall have failed to satisfy any lequirenienl of Section 1.148-3 of the Regulalions 
(whether or not such failure shall be due to any default by the Borrower, the 
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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 8038-T completed as of such date. If 
such underpayment of the Rebate Amount, together with any penalty and/or interest 
due, is not paid to the United States Treasury in the amount and manner and by the 
time specified in the Regulations, the Borrower shall take such steps as are 
necessary to prevent the Governmental Lender Note from becoming an arbitrage 
bond within the meaning of Section 148 of the Code. 

(iii) 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 Governmental Lender Note 
or the date the Funding Loan is retired in full. 

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

(v) No Diversion of Rebatable Arbitrage. The Borrower will not 
indirectly pay any amount otherwise payable to the federal government pursuant to 
the foregoing requirements to any person other than the federal government by 
entering into any investment arrangement with respect to the Gross Proceeds of the 
Funding Loan which is not purchased at Fair Market Value or includes terms that 
the Borrower would not have included if the Funding Loan were not subject to 
Section 148(f) of the Code. 

(vi) Modification of Requirements. If at any time during the term of this 
Borrower Loan Agreement, the Governmental Lender, the Funding Lender or the 
Borrower desires 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 herein a Tax Counsel No 
Adverse Effect Opinion with respect to such action. 

(b) Rebate Fund. The Servicer shall establish and hold a separate .fund 
designated as the "Rebate Fund.-  The Servicer shall deposit or transfer to the credit of the 
Rebate Fund each amount delivered to the Servicer by the Borrower for deposit thereto and 
each amount directed by the 'Borrower to be transferred thereto. 

(c) Within 15 days after each receipt or transfer of funds to the Rebate Fund, 
the Servicer shall withdraw from the Rebate Fund and pay to the United States of America 
the entire balance of the Rebate Fund. 
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Govemmental Lender or thc Funding Lender), the Borrower shall (1) pay to the 
Servicer (for deposit lo the Rebate Fund) and cause the Servicer to pay lo the United 
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the Regulalions, within 175 days after any discovery or notice and (2) deliver to the 
Servicer an Internal Revenue Service Form 8038-T completed as ofsuch date. I f 
such underpayment oflhe Rebate Amount, together wilh any penalty and/or interest 
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nationally recognized Tax Counsel, the Rebate Analyst, a certified public 
accounlanl and any olher necessary consultant employed by the Borrower or the 
Funding Lender in conneclion wilh compufing the Rebale Amouni. 
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designated as the "Rebale Fund.'" The Servicer shall deposit or transfer to the credil of the 
Rebate Fund each amount delivered to the Servicer by the Borrower for deposit thereto and 
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(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 shall 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. 

(0 	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. 

(g) Notwithstanding anything to the contrary in this Borrower Loan Agreement, 
no payment 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 required under Section 148(d) and (0 of the Code in order to maintain 
the exclusion from gross income for federal income tax purposes of interest on the 
Governmental Lender Note. 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 
withdrawal. 

(h) Notwithstanding the foregoing, 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 requirements 
of Section 148(f) of the Code based on a Tax Counsel No Adverse Effect Opinion, a copy 
of which shall be provided to the Funding Lender. 

Section 5.36 Covenants under Funding Loan Agreement. The Borrower will fully 
and faithfully perform all the duties and obligations which the Governmental Lender has 
covenanted and agreed in the Funding Loan Agreement to cause the Borrower to perform and any 
duties and obligations which the Borrower is required in the Funding Loan Agreement to perform. 
The foregoing will not apply to any duty or undertaking of the Governmental Lender which by its 
nature cannot be delegated or assigned. 

Section 5.37 Continuing Disclosure Agreement. The Borrower and the Funding 
Lender shall enter into the Continuing Disclosure Agreement to provide for the continuing 
disclosure of information about the Governmental Lender Note, the Borrower and other matters as 
specifically provided for in such agreement. 
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(d) All payments to the Uniled States of America pursuant to this Seciion 5.35 
shall be made by the Servicer for the account and in the name oflhe Governmental Lender 
and shall be paid through the United States Mail (return receipt requested or overnight 
delivery), addressed lo the appropriate Inlernal Revenue Service Center and accompanied 
by the appropriate Internal Revenue Service forms (such forms lo be provided to the 
Servicer by the Borrower or the Rebate Analyst as scl forlh in this Seciion 5.35). 

(e) The Borrower shall preserve all slalenienls, forms and explanations 
received delivered pursuant this Section 5.35 and all records of transacfions in the Rebate 
Fund until six years after the relireinenl ofthe Funding Loan. 

(0 Moneys and securiiies held in the Rebale Fund shall not be deemed funds 
of the Funding Lender or of the Govemmental Lender and are not pledged or otherwise 
subjecl to any security interest in favor ofthe Funding L.ender lo secure the Funding Loan 
or any other obligations. 

(g) Notwithstanding anything lo the contrary in this Borrower Loan Agreement, 
no paynient shall be made lo the United States if the Borrower shall fumish lo the 
Governmental Lender and the Funding Lender an opinion of Tax Counsel lo the effect that 
such paymenl is nol required under Seciion 148(d) and (0 of the Code in order lo maintain 
the exclusion from gross income for federal income lax purposes of interest on the 
Governmental Lender Nole. In such event, the Boirower shall be entitled to withdraw ftinds 
from the Rebate Fund to the extent the Borrower shall provide a Tax Counsel No Adverse 
Effect Opinion lo the Governnienlal Lender and the Funding Lender with respect to such 
withdrawal. 

(h) Nolwilhslanding the foregoing, the computations and payments of rebate 
amounts refeired to in this Secfion 5.35 need nol be made lo the extent lhal neither the 
Govermnental Lender nor the Borrower will thereby fail to comply wilh any requirements 
of Secfion 148(f) ofthe Code based on a Tax Counsel No Adverse Effect Opinion, a copy 
of which shall be provided lo the Funding Lender. 

Section 5.36 Covenants under Funding Loan Agreement. The Borrower will fully 
and faithfully perform all the duties and obligations which the Governmenlal Lender has 
covenanted and agreed in the Funding Loan Agreement lo cause the Borrower to perform and any 
duties and obligations which the Borrower is required in the Funding Loan Agreemenl to perform. 
The foregoing will nol apply lo any duly or undertaking ofthe Governmental Lender which by its 
nalure cannot be delegated or assigned. 

Section 5.37 Continuing Disclosure Agreenient. The Borrower and the Funding 
Lender shall enter into the Continuing Disclosure Agreement lo provide for the continuing 
disclosure of information about the Governmental Lender Note, the Borrower and olher matters as 
specifically provided for in such agreement. 
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ARTICLE VI 
NEGATivF., COVENANTS 

Borrower covenants and agrees as follows, which covenants shall remain in effect so long 
as any Borrower Payment Obligation or other obligation of Borrower under any of the other 
Borrower Loan Documents or the Funding Loan Documents remains outstanding or unperformed. 
Borrower covenants and agrees that it will not, directly or indirectly: 

Section 6.1 	Management Agreement. Without first obtaining the Funding Lender's 
prior 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 Property 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 Property Manager to terminate the 
Management Agreement (or such successor management agreement). 

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

Section 6.3 Change in Business or Operation of Property. Enter into any line of 
business other than the ownership and operation of the Projects, 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 operate the Projects 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 Projects). 

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

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

Section 6.6 Transfers. Make, suffer or permit the occurrence of any Transfer other 
than a transfer permitted under the Security Instrument, nor transfer any material License required 
for the operation of the Projects. 

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 subordinate debt) 
whether unsecured or secured by all or any portion of the Projects or interest therein or in the 
Borrower or any partner thereof (including subordinate debt) other than (i) the Borrower Payment 
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NEGATIVE COVENAN I S 

Borrower covenants and agrees as follows, which covenants shall remain in effect so long 
as any Borrower Paymenl Obligation or olhcr obligation of Borrower under any of the olher 
Borrower Loan Documents or the Funding Loan Documents remains outstanding or unperformed. 
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Management Agreenient (or such successor management agreenient). 

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

Section 6.3 Change in Business or Operation of Property. Enter into any line of 
business olher lhan the ownership and operalion oflhe Projecls, or make any material change in 
the scope or nature of ils business objectives, purposes or operations, or undertake or participate 
in activities other lhan the continuance of ils present business and activities incidental or related 
therelo or olherwise cease lo operate the Projects as a multi-family property or terminate such 
business for any reason whatsoever (olher lhan temporaty cessation in connection with 
construction or rehabilitation, as appropriate, ofthe Projects). 

Section 6.4 Debt Cancellation. Cancel or otherwise forgive or release any claim or 
debl owed lo the Borrower by a Person, excepl for adequate consideralion or in the ordinaty course 
of the Borrower's business in ils reasonable judgnient. 

Section 6.5 Assets. Purchase or own any real properly or personal property incidental 
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Obligations, 001 the Subordinate Debt, 001 secured indebtedness incurred pursuant to or 
permitted by the Borrower Loan Documents and the Funding Loan Documents, and (iv) trade 
payables incurred in the ordinary course of business. 

Section 6.8 	Assignment of Rights. Without the Funding Lender's prior Written 
Consent, attempt to assign the Borrower's rights or interest under any Borrower Loan Document 
or Funding Loan .Document in contravention of any Borrower Loan Document or Funding Loan 
Document. 

Section 6.9 	Principal Place of Business. Change its principal place of business without 
providing 30 days' prior Written Notice of the change to the Funding Lender and the Servicer. 

Section 6.10 Operating Agreement. Without the Funding Lender's prior Written 
Consent (which consent shall not be unreasonably withheld) surrender, terminate, cancel, modify, 
change, supplement, alter or amend in any material respect, or waive or release in any material 
respect, any of its rights or remedies under the Operating Agreement; provided, however, the 
consent of Funding Lender is not required for an amendment of the Operating Agreement resulting 
solely from the "Permitted Transfer" of membership interests of Borrower as defined in and 
permitted by the Security Instrument. 

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 regulations promulgated under ERISA. 

Section 6.12 No Hedging Arrangements. Without 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 future. 

Section 6.13 Loans and Investments; 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 acquire any interest in Borrower, any Borrower Affiliate or any other Person 
owning an interest, directly or indirectly, in Borrower, or make any distribution, in cash or 
in kind, in respect of interests in Borrower, any Borrower Affiliate or any other Person 
owning an interest, directly or indirectly, in Borrower (except to the extent permitted by 
the Security Instrument and subject to the limitations set forth in Section 5.27). 

(b) Disbursements for fees and expenses of any Borrower Affiliate 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 
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owning an interest, directly or indirectly, in Borrower, or make any distribution, in cash or 
in kind, in respect of interests in Borrower, any Borrower Affiliate or any olher Person 
owning an interest, directly or indirectly, in Borrower (excepl to the extent pennitted by 
the Security hislruinent and subject to the limitations sel forlh in Section 5.27). 

(b) Disbui-scnients for fees and expenses of any Bonower Affiliate and 
developer fees (however characterized) will only be paid lo the exteni that such fee or 
expen.sc bears a proportionate relationship to thc percentage of completion of the 

58 



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 
otherwise permitted hereunder or by the Funding Lender, no Disbursements for the 
Developer Fee or any "deferred developer fees" shall be made prior to the Conversion Date 
other than in accordance with the Approved Developer Fee Schedule. 

Section 6.14 Amendment of Related Documents or CC&R's. Without the prior 
Written Consent of Funding Lender in each instance, except as provided herein or in the 
Construction Funding Agreement, Borrower shall not enter into or consent to any amendment, 
termination, modification, or other alteration of any of the Related Documents or any of the 
CC&R's (including, without limitation, those contained in the Borrower Loan Agreement, any 
Architect's Agreement or Engineer's Contract, any Construction Contract, and any Management 
Agreement, but excluding the Operating Agreement, which is covered by Section 6.10), or any 
assignment, transfer, pledge or hypothecation of any of its rights thereunder, if any. 

Section 6.15 l'ersonal Property. Borrower shall not install materials, personal property, 
equipment or fixtures 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 fixtures, or whereby title to any of the same is not completely vested 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 Manager shall change the times of 
commencement or termination of its fiscal year or other accounting periods, or change its methods 
of accounting, other than to conform to GAAP. 

Section 6.17 Publicity. Neither Borrower nor Manager shall issue any publicity release 
or other communication to any print, broadcast or on-line media, post any sign or in any other way 
identify Funding Lender or any of its Affiliates as the source of the financing provided for herein, 
without the prior written approval of Funding Lender in each instance (provided that nothing 
herein shall prevent Borrower or Manager from identifying Funding Lender or its Affiliates as the 
source of such financing to the extent that Borrower or Manager are required to do so by disclosure 
requirements applicable to publicly held companies). Borrower and Manager agree that no sign 
shall be posted on the Projects in connection with the construction or rehabilitation of the 
Improvements unless such sign identifies Citigroup 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 remedies under the 
Subordinate Loan Documents.] 
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construction or rehabilitation, as the ca.se may be, of the Improvements, as delennined by 
the Construction Consultant, and only after deducting the applicable Retainage Excepl as 
otherwise pemiitted hereunder or by the Funding Lender, no Disbursements for the 
Developer Fee or any "deferred developer fees" shall be made prior lo the Conversion Dale 
other than in accordance wilh the Approved Developer Fee Schedule. 

Section 6.14 Amendment of Related Documents or CC&R's. Wiihout the prior 
Wrilten Consenl of Funding Lender in each instance, excepl as provided herein or in the 
Construction Funding Agreeinent, Borrower shall not enter into or consenl lo any amendment, 
termination, modification, or olher alteration of any of the Related Documenls or any of the 
CC&R's (including, withoul limitation, those eoniained in the Borrower Loan Agreemenl, any 
Architect's Agreeinent or Engineer's Contract, any Construction Contract, and any Managemenl 
Agreement, but excluding the Operaling Agreement, which is covered by Section 6.10), or any 
assignment, transfer, pledge or hypothecation ofany ofits rights thereunder, if any. 

Section 6.15 Personal Property. Borrower shall nol install materials, personal property, 
equipment or fixtures subject to any security agreement or other agreenient or contract wherein 
the righl is reserved lo any Person other lhan Boirower lo remove or repossess any sueh malerials, 
equipment or fixtures, or whereby lille to any oflhe same is nol completely vesled in Borrower al 
the lime of inslallalion, without Funding Lender's prior Writien Consent; provided, however, lhat 
this Secfion 6.15 shall not apply lo laundry equipment or olhcr equipment that is owned by a third-
party vendor and conimercial tenants. 

Section 6.16 Fiscal Year. Withoul Funding Lender's Written Consenl, which shall nol 
be unreasonably withheld, neither Borrower nor Manager shall change the times of 
conmiencenient or termination ofits fiscal year or olher accounling periods, or change ils methods 
of accounting, olher lhan lo conform lo GAAP. 

Section 6.17 Publicity. Neilher Borrower nor Manager shall issue any publicity release 
or olher communication lo any prinl, broadcast or on-line media, post any sign or in any other way 
ideiilify Funding Lender or any ofits Affiliates as the source of the financing provided for herein, 
without the prior wrillen approval of Funding Lender in each instance (provided that nolhing 
herein shall prevent Borrower or Manager from identifying Funding Lender or its Affiliates as the 
source ofsuch financing lo the extent lhat Borrower or Manager are required to do so by disclosure 
requirements applicable lo publicly held companies). Borrower and Manager agree that no sign 
shall be posted on the Projecls in conneclion with the conslruction or rehabilitation of the 
Improvements unless such sign identifies Citigroup and ils affiliates as the source ofthe financing 
provided for herein or Funding Lender consenls to nol being identified on any such sign. 

Section 6.18 [Subordinate Loan Documents. Withoul Funding Lender's prior wrilten 
consent. Borrower will not surrender, terminate, cancel, modify, change, supplement, alter, amend, 
waive, release, assign, iransfer, pledge or hypothecate any of ils rights or remedies under the 
Subordinaie Loan Documents.] 
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ARTICLE VII 
REsEnvED 

ARTICLE VIII 
DH FAULT rs 

Section 8.1 	Events of Default. Each of the following events shall constitute an "Event 
of Default" under this Borrower Loan Agreement: 

(a) 	failure by the Borrower to pay any Borrower Loan Payment in the manner 
and on the date such payment is due in accordance with the terms and provisions of the 
Borrower Note, or the failure by the Borrower to pay any Additional Borrower Payment 
on the date such payment is due in accordance with the terms and provisions of the 
Borrower Note, the Security Instrument, this Borrower Loan Agreement or any other 
Borrower Loan Document; 

(h) 	failure by or on behalf of the Borrower to pay when due any amount (other 
than as provided in subsection (a) above or elsewhere in this Section 8.1) required to be 
paid by the Borrower under this Borrower Loan Agreement, the Borrower Note, the 
Security Instrument or any of the other Borrower 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; 

(c) an Event of Default, as defined by the Borrower Note, the Security 
Instrument 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 [or any Guarantor] of its obligations, covenants, representations or warranties 
under such Borrower Loan Document occurs and any applicable notice and/or cure period 
has expired); 

(d) any representation or warranty made by any of the Borrower, [the 
Guarantor] or the Manager 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 Guarantor] or the Manager 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 assignment for the benefit of creditors, 
or shall generally not be paying its debts as they become due; 

(f) 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 21 of the Security Instrument; which, in 
the case of a non-profit Borrower Controlling Entity, may be replaced within sixty (60) 
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ARTICLE VII 
RESERVED 

ARTICLE VIII 
DEFAULIS 

Section 8.1 Events of Default. Each ofthe following evenls shall constitute an "Event 
of Defauh" under this Borrower Loan Agreenient; 

(a) failure by the Borrower lo pay any Borrower Loan Paymenl in the manner 
and on the date such payment is due in accordance wilh the terms and provisions of the 
Borrower Nole, or the failure by the Borrower lo pay any Additional Borrower Payment 
on the dale such paymenl is due in accordance wilh the lerms and provisions of the 
Borrower Note, the Security Instrument, this Borrower Loan Agreement or any olher 
Borrower Loan Document; 

(b) failure by or on behalf of thc Borrower to pay when due any amount (other 
lhan as provided in subsection (a) above or elsewhere in this Section 8,1) required to be 
paid by the Borrower under this Borrower Loan Agreement, the Borrower Note, the 
Security Instrument or any of the olher Borrower Loan Documents or Funding Loan 
Documents, including a failure lo repay any aniounts lhal have been previously paid but 
are recovered, attached or enjoined pursuant lo any insolvency, receivership, liquidation or 
similar proceedings, which default remains uncured for a period of five (5) days after 
Wrilten Notice Ihereof shall have been given to the Borrower; 

(c) an Event of Default, as defined by the Borrower Note, the Security 
Instrument or any olher 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 [or any GuarantorJ ofits obligations, covenants, representations or warranties 
under such Boirower Loan Document occurs and any applicable notice and/or cure period 
has expired); 

(d) any representation or wairanty made by any of the Borrower, [the 
GuarantorJ or the Manager in any Borrower Loan Document or Funding Loan Document 
to which it is a parly, or in any report, certificate, financial statement or other instrument, 
agreeinenl or document furnished by the Borrower, [the GuarantorJ or the Manager in 
connection with any Borrower Loan Document or Funding Loan Document, shall be false 
or misleading in any material respect as oflhe Closing Dale; 

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

(0 the Borrower Controlling Entily shall make a general assignment for the 
benefit of creditors, shall generally not be paiying its debts as they become due, or an Act 
of Bankruptcy wilh 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 21 ofthe Securily Instrument; which, in 
the case ofa non-profit Borrower Controlling Entity, may be replaced wilhin sixty (60) 
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days of such event with another non-profit Borrower Controlling Entity acceptable to the 
Funding Lender,Lender, in which case no [vent of Default shall be deemed to have occurred; 

(g) 	any portion of Borrower Deferred Equity to be made by the Equity Investor 
and required for (i) completion of the construction or rehabilitation, as the case may be, of 
the Improvements, (ii) the satisfaction of the Conditions of Conversion or (iii) the operation 
of the Improvements, is not received in accordance with the terms of the Operating 
Agreement after the expiration of all applicable notice and cure periods; 

(11) 	the failure by Borrower or any ERISA Affiliate of Borrower to comply in 
all 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 required to be paid under ERISA 
or with respect to the termination of, or withdrawal of Borrower or any ERISA Affiliate 
from, any employee benefit or welfare plan subject to ERISA) the effect of which is to 
impose upon Borrower (after giving effect to the tax consequences thereof) for the payment 
of any amount in excess of Fifty Thousand Dollars ($50,000); 

(i) a Bankruptcy Event shall . occur with respect to the Borrower, the Manager, 
[or the 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: (i) if such 
Bankruptcy Event occurs on or after the date upon which the Guaranty terminates in 
accordance with its terms (or the date upon which all of the Guaranties have terminated in 
accordance with their terms, if more than one Guaranty was executed by such Guarantor), 
or (ii) if such Bankruptcy Event occurs prior to the date upon which the Guaranty 
terminates in accordance with its terms (or the date upon which all of the Guaranties have 
terminated in accordance with their terms, if more than one Guaranty was executed by such 
Guarantor) and 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 sole and absolute discretion within thirty (30) days after notice thereof from 
the Funding Lender]; 

(j) all or any part of the property of Borrower is attached, levied upon or 
otherwise 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 tell (10) days of the date thereof or (ii) after 
completion of the construction or rehabilitation, as the case may be, of the Improvements, 
within thirty (30) days of the date thereof; 

(k) subject to Section 10.16, 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 applicable cure or 
grace periods; 
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days ofsuch event with another non-profit Borrower Controlling Enlily acceptable to the 
Funding Lender, in which case no Event of Default shall be deemed lo have occurred; 

(g) any portion of Borrower Defeired Equily to be made by the Equily Inveslor 
and required for (i) completion ofthe conslruction or rehabilitation, as the case may be, of 
the Iniprovemenls, (ii) thc satisfaction ofthe Condilions of Conversion or (iii) the operation 
of the Improvenienls, is not received in accordance with the terms of the Operating 
Agi-ecment afler the expiration ofall applicable notice and cure periods; 

(h) the failure by Bonower or any ERISA Affiliate of Borrower to coniply in 
all respects with ERISA, or the occurrence ofany olher event (with respect lo the failure 
of Borrower or any ERISA Affiliate to pay any amount required to be paid under ERISA 
or wilh respect lo the termination of, or withdrawal of Borrower or any ERISA Affiliate 
from, any employee benefit or welfare plan subjecl lo ERISA) the effect of which is to 
impose upon Borrower (afler giving effect to the lax consequences thereoO for the payment 
ofany amount in excess of Fifty Thousand Dollars ($50,000); 

(i) a Bankruptcy Evenl shall occur with respecl lo the Borrower, the Manager, 
[or the GuarantorJ, or there shall be a change in the assets, liabililies or financial posilion 
of any such Person which has a material adverse effect upon the ability of such Person to 
perfonn such Person's obligations under this Borrower Loan Agreement, any other 
Borrower Loan Documenl or any Relaled Document, [provided lhal any such Bankruptcy 
Event wilh respect lo a Guarantor shall not constitute an Event of Default: (i) i f such 
Bankmptcy Event occurs on or afler the dale upon which the Guaranty terminates in 
accordance with ils tenns (or the date upon which all of the Guaranties have terminated in 
accordance wilh their terms, if more lhan one Guaranty was executed by such Guarantor), 
or (ii) i f such Bankruptcy Evenl occurs prior lo the date upon which the Guaranty 
terminates in accordance with its tenns (or the dale upon which all of the Guaranties have 
terminated in accordance wilh their terms, if more lhan one Guaranty was executed by such 
Guarantor) and the Borrower replaces such Guarantor wilh a person or entity satisfying the 
Funding Lender's mortgage credit standards for principals and acceplable to the Funding 
Lender in its sole and absolute discretion within thirty (30) days after notice thereof from 
the Funding Lender]; 

(j) all or any part of the properly of Borrower is attached, levied upon or 
otherwise seized by legal process, and such attachment, levy or seizure is not quashed, 
stayed or released: (i) prior to completion ofthe construction or rehabilitation, as the case 
may be, of the Improvements, wilhin len (10) days of the date thereof or (ii) afler 
completion of the construction or lehabilitation, as the case may be, oflhe Iinproveiiients, 
wilhin thirty (30) days oflhe date thereof; 

(k) subject lo Seciion 10.16, Borrower foils lo pay when due any iiioiielaty 
obligalion (other lhan pursuant lo this Borrower Loan Agreenient) to any Person in excess 
of $100,000, and such failure continues beyond the expiration of any applicable cure or 
grace periods; 



any material litigation or proceeding is commenced before any 
Governmental Authority against or affecting the Borrower, the Manager, [or the 
Guarantor], or property of the Borrower, the Manager, [or the Guarantor], or any part 
thereof, and such litigation or proceeding is not defended diligently and in good faith by 
the Borrower, the Manager, [or the Guarantor], as applicable, [provided that any such 
material litigation or proceeding against Guarantor shall not constitute an Event of Default: 
(i) if such material litigation is commenced on or after the date upon which the Guaranty 
terminates in accordance with its terms (or the date upon which all of the Guaranties have 
terminated in accordance with their terms, if more than one Guaranty was executed by such 
Guarantor), or (ii) if such material litigation or proceeding is commenced prior to the date 
upon which the Guaranty terminates in accordance with its terms (or the date upon which 
all of the Guaranties have terminated in accordance with their terms, if more than one 
Guaranty was executed by such Guarantor) and 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 sole and absolute discretion within thirty (30) 
days after notice thereof from the Funding Lender]; 

(m) a final judgment or decree for monetary damages in excess 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 the Borrower, the Manager, [or the 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 construction or rehabilitation, as the case may be, of the Improvements, 
within thirty (30) days after entry. thereof (or such longer period as may be permitted for 
payment by the terms of such judgment, fine or penalty) , [provided that any such judgment, 
decree, fine or penalty against the Guarantor shall not constitute an Event of Default: (i) if 
such judgment, decree, fine or penalty is entered on or after the date upOn which the 
Guaranty terminates in accordance with its terms (or the date upon which all of the 
Guaranties have terminated in accordance with their terms, if more than one Guaranty was 
executed by such Guarantor), or (ii) if such judgment, decree, fine or penalty is entered 
prior to the date upon which the Guaranty terminates in accordance with its terms (or the 
date upon which all of the Guaranties have terminated in accordance with their terms, if 
more than one Guaranty was executed by such Guarantor) and 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 sole and absolute 
discretion within thirty (30) days after notice thereof from the Funding Lender]; 

(n) a final, un-appealable and uninsured money judgment or judgments, in 
favor of any Person other than a Governmental Authority, in the aggregate sum of $50,000 
or more shall be rendered against the Borrower, the Manager, [or the Guarantor], or against 
any of their respective assets, that is not paid. superseded 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 construction or rehabilitation, as 
the case may be, of the Improvements, within thirty (30) days after entry thereof (or such 
longer period as may be permitted for payment by the terms of such judgment); or any levy 
of execution. writ or warrant of attachment. or similar process, is entered or filed against 
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(1) any material litigation or proceeding is coiiiinenced before any 
Governmental Authority against or affecting the Borrower, the Manager, [or the 
Guarantor], or properly of the Borrower, the Manager, [or the GuarantorJ, or any part 
thereof, and such liligation or proceeding is nol defended diligently and in good failh by 
the Borrower, the Manager, [or the Guarantor], as applicable, [provided lhal any such 
material litigafion or proceeding against Guarantor shall not conslilule an Event of Default: 
(i) if such material liligation is commenced on or afler the date upon which the Guaranty 
leniiinates in accordance wilh its terms (or the date upon which all oflhe Guaranties have 
terminated in accordance wilh their terms, if more than one Guaranty was executed by such 
Guarantor), or (ii) if such material litigation or proceeding is conimenced prior to the dale 
upon which the Guaranty terminates in accordance wilh ils terms (or the dale upon which 
all of the Guaranties have terminated in accordance with their terms, if more lhan one 
Guaranty was executed by such Guarantor) and the Borrower replaces such Guarantor wilh" 
a person or enlily satisfying the Funding Lender's mortgage credil slandards for principals 
and acceplable lo the Funding Lender in its sole and absolute discretion within thirty (30) 
days after notice Ihereof from the Funding Lender]; 

(in) a final judgment or decree for monelaty damages in excess df $50,000 or a 
monetary fine or penally (nol subject lo appeal or as lo which the time for appeal has 
expired) is enlered against the Borrower, the Manager, [or the GuarantorJ by any 
Governmental Aulhorily, and such judgment, decree, fine or penalty is not paid and 
discharged or stayed (i) prior lo completion of the construction or rehabilitation, as the case 
may be, of the Improvements, wilhin len (10) days after entty thereof or (ii) after 
completion of the construction or rehabilitation, as the case may be, of the Improvements, 
wilhin thirty (30) days after entry thereof (or such longer period as may be permitted for 
payment by the tenns of such judgment, fine or penalty), [provided that any such judgnient, 
decree, fine or penally against the Guarantor shall nol constitute an Evenl of Default: (i) if 
such judgment, decree, fine or penalty is entered on or after the dale upon which the 
Guaranty terminates in accordance with its terms (or the date upon which all of the 
Guaranties have terminated in accordance with their terms, if more lhan one Guaranty was 
executed by such Guarantor), or (ii) if such judgmeni, decree, fine or penally is enlered 
prior lo the dale upon which the Guaranty lenninales in accordance wilh its terms (or the 
dale upon which all of the Guaranties have terminated in accordance wilh their terms, if 
more than one Guaranty was executed by such Guarantor) and the Borrower replaces such 
Guarantor with a person or entily satisfying the Funding Lender's mortgage credil 
slandards for principals and acceptable lo the Funding Lender in its sole and absolute 
discrelion wilhin thirty (30) days after notice Ihereof from the Funding Lender]; 

(n) a final, un-appealable and uninsured money judgment or judgments, in 
favor of any Person other than a Governmental Authority, in the aggregaie sum of $50,000 
or more shall be rendered against the Borrower, the Manager, [or the Guarantor], or against 
any of their respective assets, lhal is nol paid, superseded or stayed (i) prior to complelion 
of the conslruction or rehabilitation, as the case may be, ofthe Improvements, within ten 
(10) days afier entry Ihereof or (ii) afler completion of the construcfion or rehabilitation, as 
the case may be, of the liiipi-oveiiients, within thirty (30) days afler entty thereof (or such 
longer period as may be pennitted fbr payment by the terms of sueh judgment); or any levy 
of execution, writ or warrant of attaclinicnt. or similar process, is entered or filed against 
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the Borrower, the Manager, [or the Guarantor], or against any of their respective assets 
(that is likely to have a material adverse effect upon the ability of the Borrower, the 
Mana2er, [or the Guarantor] to perform their respective obligations under this Borrower 
Loan Agreement, any other Borrower Loan Document or any 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 case 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, levy, writ, warrant, 
attachment or similar process against the Guarantor shall not constitute an Event of Default: 
(i) if such judgment, levy, writ, warrant, attachment or similar process is entered on or after 
the date upon which the Guaranty terminates in accordance with its terms (or the date upon 
which all of the Guaranties have terminated in accordance with their terms, if more than 
one Guaranty was executed by such Guarantor), or (ii) if such judgment, levy, writ, 
warrant, attachment or similar process is entered prior to the date upon which the Guaranty 
terminates in accordance with its terms (or the date upon which all of the Guaranties have 
terminated in accordance with their terms, if more than one Guaranty was executed by such 
Guarantor) and 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 sole and absolute discretion within thirty (30) days after notice thereof from 
the Funding Lender]; 

(o) the inability of Borrower to satisfy any condition for the receipt of a 
Disbursement 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, acceptable to Funding Lender, 
for the protection of materials stored on-site or off-site and for the protection of the 
Improvements to the extent then constructed against deterioration and against other loss or 
damage or theft; (iii) Borrower shall furnish to Funding Lender satisfactory evidence that 
such cessation of construction 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 evidence that the completion of the construction or rehabilitation of the 
Improvements can be accomplished by the Completion Date; 

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

(q) Borrower shall fail to keep in force and 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 Projects orders or requires 
that construction or rehabilitation of the Improvements be stopped, in whole or in part, or 
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the Borrower, the Manager, [or the Guarantor], or against any of their respective assels 
(lhat is likely to have a material adverse effect upon the abilily of the Borrower, thc 
Manager, [or the GuarantorJ to peribrm their respective obligations under this Borrower 
Loan Agreement, any other Borrower Loan f)ocuiiient or any Relaled Document), and such 
judgnient, writ, warrant or process shall remain unsatisfied, unsettled, uiivacaled, unhanded 
and unstayed (i) prior to complelion ofthe construction or rehabilitation, as the case may 
be, of the Iniprovemenls, for a period of len (10) days or (ii) afler coiiiplelion of thc 
construction or rehabilitation, as the case may be, of the Improvements, for a period of 
thirty (30) days, or in any evenl laler lhan five (5) Business Days prior lo the date ofany 
proposed sale thereunder, [provided lhal any such judgnient, levy, writ, wan-ant, 
attachment or similar process against the Guarantor shall not constitute an Event of Default: 
(i) if such judgmeni, levy, writ, warrant, attachnient or similar process is enlered on or after 
the dale upon which the Guaranty terminates in accordance wilh its terms (or the dale upon 
which all oflhe Guaranties have temiinated in accordance with their terms, if more than 
one Guaranty was executed by such Guarantor), or (ii) if such judgment, levy, writ, 
warrant, attachment or similar process is entered prior to the date upon which the Guaranty 
terminates in accordance with ils terms (or the dale upon which all of the Guaranties have 
terminated in accordance with their terms, if more lhan one Guaranty was executed by sueh 
Guarantor) and the Borrower replaces such Guarantor with a person or entity satisfying the 
Funding Lender's mortgage credit slandards for principals and acceptable to the Funding 
Lender in ils sole and absolute discrelion wilhin thirty (30) days afler notice tiiereof from 
the Funding Lender]; 

(o) the inability of Borrower to satisfy any condition for the receipt of a 
Disbursement hereunder (other lhan an Evenl of Default specifically addressed in this 
Seciion 8.1) and failure to resolve the situation to the satisfaction of Funding Lender for a 
period in excess of thirty (30) days after Wrilten Notice from Funding Lender unless (i) 
such inability shall have been caused by condilions beyond the conlrol of Borrower, 
including, without limitation, acts of God or the elements, fire, strikes and disruption of 
shipping; (ii) Borrower shall have made adequate provision, acceptable to Funding Lender, 
for the protection of materials stored on-site or off-sile and for the protection of the 
Improvements lo the exteni then constructed against deterioration and against other loss or 
damage or theft; (iii) Borrower shall furnish to Funding Lender salisfactoty evidence that 
such cessation of construction or rehabilitation will nol adversely affecl or interfere wilh 
the righls of Borrower under labor and materials conlracls or subcontracts relating lo the 
construcfion or operalion oflhe Improvements; and (iv) Borrower shall furnish to Funding 
Lender satisfactory evidence lhat the completion of the construction or rehabilitation ofthe 
Improvements can be accomplished by the Complelion Date; 

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

(q) Borrower shall fail lo keep in force and effccl any material permit, license, 
consent or approval required under this Borrower Loan Agreenient, or any Governmental 
Authority wiih jurisdiction over the Mortgaged Property or the Projecls orders or requires 
lhal construction or rehabilitation ofthe Improvements be slopped, in whole or in part, or 
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that any required approval, license or permit be withdrawn or suspended, and the order, 
requirement, withdrawal or suspension remains in effect for a period of thirty (30) days; 

failure by the Borrower to Substantially Complete the construction or 
rehabilitation, as the case may be, of the improvements in accordance with this Borrower 
Loan Agreement on or prior to the Substantial Completion Date; 

(s) failure by Borrower to complete the construction or rehabilitation, as the 
case may be, of the Improvements in accordance with this Borrower Loan Agreement on 
or prior to the Completion Date; 

(t) failure by Borrower to satisfy the Conditions to Conversion on or before the 
Outside Conversion Date; 

(u) [failure by any Subordinate Lender to disburse the proceeds of its 
Subordinate Loan in approximately such amounts and at approximately such times as set 
forth in the Cost Breakdown and in the Subordinate Loan Documents;] 

(v) an "Event of Default" or "Default" (as defined in the applicable agreement) 
shall occur under any of the Subordinate Loan Documents, after the expiration of all 
applicable notice and cure periods; [or] 

(w) [Borrower fails to obtain all grading, foundation, building and all other 
construction permits, licenses and authorizations from all applicable Governmental 
Authorities or third parties necessary for the completion of the construction or 
rehabilitation, as the case may be, of the Improvements, and the operation of, and access 
to, the Projects, within [ 	] days after the Closing Date.][or] 

(x) 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 require.d, which continues for a period of thirty (30) days after written notice of 
such failure by Funding 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 commenced to cure such failure within 
such thirty (30) day period and thereafter diligently and expeditiously proceeds to cure the 
same, such thirty (30) day period shall be extended for an additional period of time as is 
reasonably necessary for the Borrower in the exercise of due diligence to cure such failure, 
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 Note 
or this Borrower Loan Agreement or any security given under any other Borrower Loan 
Document. 

Section 8.2 	Remedies. 

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 
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that any required approval, license or pemiit be withdrawn or suspended, and the order, 
requirement, withdrawal or suspension remains in effect for a period of thirty (30) days; 
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such Ihirty (30) day period and thereafter diligently and expeditiously proceeds to cure the 
same, such thirty (30) day period shall be extended for an additional period of lime as is 
reasonably necessary for the Borrower in the exercise of due diligence lo cure such failure, 
such additional period not to exceed sixty (60) days. However, no such notice or grace 
period shall apply lo the extent such failure could, in the Funding Lender's judgment, 
absent immediate exercise by the Funding Lender ofa righl or remedy under this Borrower 
Loan Agreement, result in harm to the Funding Lender, impairment of the Borrower Nole 
or this Borrower Loan Agreement or any security given under any other Borrower Loan 
Documenl. 

Section 8.2 Remedies. 

8.2.1 Acceleration. Upon thc occurrence ofan Event of Default (olher lhan an 
Event of Default described in paragraph (e). (f) or (i) of Section 8.1) and at any time and from lime 
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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 enforce its rights against the 
Borrower and in and to the Projects, including declaring the Borrower Payment Obligations to be 
immediately due and payable (including, without limitation, the principal of, Prepayment 
Premium, if any, and interest on and all other amounts due on the Borrower Note 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 (e), (f) or (i) 
of Section 8.1, the Borrower Payment Obligations shall become immediately due and payable, 
without notice or demand, and the Borrower expressly waives any such notice or demand, anything 
contained in any Borrower Loan Document to the contrary notwithstanding. Notwithstanding 
anything herein to the contrary, enforcement of remedies hereunder and under the Funding Loan 
Agreement shall be controlled by the Funding Lender. 

8.2.2 Remedies Cumulative. Upon the occurrence of an Event of Default, all or 
any one or more of the rights, powers, privileges and other remedies available to the Funding 
Lender against the Borrower under the Borrower Loan Documents or at law or in equity may be 
exercised by the Funding Lender, at any time and from time to time, whether or not all or any of 
the Borrower Payment Obligations shall be declared due and payable, and whether or not the 
Funding Lender shall have commenced any foreclosure proceeding or other action for the 
enforcement of, its rights and remedies under any of the Borrower Loan Documents. Any such 
actions taken by the Funding Lender shall be cumulative and concurrent and may be pursued 
independently, singly, successively, together or otherwise, at such time and in such order as the 
Funding Lender may determine in its sole discretion, to the fullest extent permitted by law, without 
impairing 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 privileges provided to the Funding Lender shall remain in full force 
and effect until it has exhausted all of its remedies, the Security Instrument has been foreclosed, 
the Projects has been sold and/or otherwise realized upon satisfaction of the Borrower Payment 
Obligations or the Borrower Payment Obligations have 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 Projects for the satisfaction of any of 
the Borrower Payment Obligations in preference or priority to any other portion, and the Funding 
Lender may seek satisfaction out of the entire Projects or any part thereof, in its absolute discretion. 

Notwithstanding any provision herein to the contrary, the Governmental Lender and the 
Funding Lender agree that any cure of any default made or tendered by the Equity Investor shall 
be deemed to be a cure by the Borrower and shall be accepted or rejected on the same basis as if 
made or tendered by the Borrower. 

8.2.3 Delay. No delay 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 impair any such remedy, right or power hereunder or be construed as a waiver thereof, but 
any such remedy, right or power may he exercised from time to time and as often as may be deemed 
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to lime thereafter, as long as such Event of Default continues lo exist, in addition lo any olher 
rights or remedies available to the Governmental Lender pursuant lo the Borrower Loan 
Documents or at law or in equily, the Funding Lender may, take such aciion, without notice or 
demand, as the Funding Lender deems advisable lo protect and enforce its righls against the 
Borrower and in and lo the Projects, including declaring the Borrower Paymenl Obligations lo be 
immediately due and payable (including, wiihout limitation, the principal of. Prepayment 
Premium, ifany, and inleresl on and all other amounts due on the Borrower Note lo be iinniedialely 
due and payable), wiihout notice or demand, and apply such paymenl of the Borrower Payment 
Obligations in any manner and in any order determined by Funding Lender, in Funding Lender's 
sole and absolute discrelion; and upon any Evenl of Default described in paragraph (e), (0 or (i) 
of Seciion 8.1, the Borrower Payment Obligations shall beconie ininiedialely due and payable, 
withoul notice or demand, and the Borrower expressly waives any such notice or demand, anything 
coniained in any Borrower Loan Document lo the contrary notwithstanding. Notwithstanding 
anything herein lo the contraty, enforcement of reniedies hereunder and under the Funding Loan 
Agreement shall be controlled by the Funding Lender. 

8.2.2 Remedies Cumulative. Upon the occurrence of an Evenl of Default, all or 
any one or more of the rights, powers, privileges and other remedies available to the Funding 
Lender against the Borrower under the Borrower Loan Documents or al law or in equily may be 
exercised by the Funding Lender, at any lime and from lime lo lime, whether or not all or any of 
the Borrower Payment Obligations shall be declared due and payable, and whether or not the 
Funding Lender shall have commenced any foreclosure proceeding or olher action for the 
enforcement of its rights and reniedies under any of the Borrower Loan Documents. Any such 
actions laken by the Funding Lender shall be cumulafive and concurrent and may be pursued 
independently, singly, successively, together or olherwise, al such lime and in such order as the 
Funding Lender may determine in ils sole discretion, to the fullest extent permitted by law, withoul 
impairing or otherwise affecting the olher righls and remedies oflhe Funding Lender pennitted by 
law, equity or conlract or as set forth in the Borrower Loan Documents. Without limiting the 
generality of the foregoing, the Borrower agrees lhal if an Evenl of Default is continuing, all Liens 
and olher rights, reniedies or privileges provided lo the Funding Lender shall reniain in fiill force 
and effect until il has exhausted all of ils reniedies, the Securily Inslruineiit has been foreclosed, 
the Projects has been sold and/or olherwise realized upon satisfaction ofthe Borrower Payment 
Obligations or the Borrower Payment Obligations have been paid in full. To the extent permttled 
by applicable law, nolhing contained in any Borrower Loan Document shall be construed as 
requiring the Funding Lender to resort lo any portion of the Projecls for the satisfaction of any of 
the Borrower Paymenl Obligations in preference or priority lo any olher porfion, and the Funding 
Lender may seek satisfaction oul of the enlire Projects or any part Ihereof, in ils absolute discretion. 

Notwithstanding any provision herein lo the contrary, the Govermnental Lender and the 
Funding Lender agree lhat any cure ofany default made or tendered by the Equily Inveslor shall 
be deemed lo be a cure by the Borrower and shall be accepled or rejected on the same basis as if 
made or tendered by the Borrower. 

8.2.3 Delay. No delay or omission to exercise any remedy, righl, power accruing 
upon an Event of Default, or the granting of any indulgence or compromise by the Funding Lender 
shall impair any such remedy, right or power hereunder or be construed as a waiver Ihereof, bul 
any such remedy, right or power may be exercised from time to time and as often as may be deemed 
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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 Projects, the Rents, the funds or any other collateral. 

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 Borrower 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 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 time held or owing by Funding Lender to or for the credit or 
the account of Borrower. 

8.2.5 Assumption of Obligations. In the event that the Funding Lender or its 
assignee or designee shall become the legal or beneficial owner of the Projects by foreclosure or 
deed in lieu of foreclosure, such party shall succeed to the rights and the obligations of the 
Borrower under this Borrower Loan Agreement, the Borrower Note, 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 after the effective date of such 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 Borrower. 

8.2.6 Accounts Receivable. Upon the occurrence of an Event of Default, 
Funding Lender shall have the right, to the extent permitted by law, to impound and take possession 
of books, records, notes and other documents evidencing Borrower's accounts, accounts receivable 
and other claims for payment of money, arising in connection with the Projects, and to make direct 
collections on such accounts, accounts receivable and claims for the benefit of Funding Lender. 

8.2.7 Defaults under Other Documents. Funding Lender shall have the right to 
cure any default under any of the Related Documents land the Subordinate Loan Documents], but 
shall have no obligation to do so. 

8.2.8 Abatement of Disbursements. Notwithstanding any provision 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, unless and until Funding Lender elects to permit further 
Disbursements notwithstanding such event or circumstance: and (iii) upon the occurrence of any 
Event of Default. 
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expedient. A waiver ofone Potential Default or Event of Default shall not be construed lo be a 
waiver ofany subsequent Potential Default or Event of Default or lo impair any remedy, righl or 
power consequent thereon. Notwithstanding any other provision of this Borrower Loan 
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deficiency claim, in conneclion wilh the foreclosure of the Securily Inslrumenl lo the exteni 
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connected wilh this Borrower Loan Agreement and the other Borrower Loan Documenls and the 
Funding Loan Documents, irrespective of whether or nol Funding Lender shall have made any 
demand therefor, and although such obligations and liabililies may be conlingenl or unmatured), 
and Borrower grants lo Funding Lender, as securily for the Borrower Payment Obligations, a 
securily interest in, any and all deposils (general or special, including bul not limited to Debt 
evidenced by certificates of deposit, whelher matured or unmatured, but not including trusl 
accounis) and any olher Debt al any time held or owing by Funding Lender lo or for the credit or 
the account of Borrower. 

8.2.5 Assumption of Obligations. In the event that the Funding Lender or its 
assignee or designee shall become the legal or beneficial owner of the Projecls by foreclosure or 
deed in lieu of foreclosure, such parly shall succeed to the righls and the obligations of the 
Borrower under this Borrower Loan Agreement, the Borrower Note, the Regulatoty Agreenient, 
and any olher Borrower Loan Documents and Funding Loan Documents to which the Borrower is 
a party. Such assumption shall be effeclive from and afler the effeclive date ofsuch acquisition 
and shall be made wilh the benefil of the limitations of liabilily sel forlh therein and without any 
liabilily for the prior acts of the Borrower. 

8.2.6 Accounts Receivable. Upon the occurrence of an Evenl of Default, 
Funding Lender shall have the righl, to the extent permitted by law, to impound and lake possession 
of books, records, noles and olher documents evidencing Borrower's accounts, accounis receivable 
and other claims for payment of money, arising in conneclion wilh the Projects, and to make direcl 
collections on such accounis, accounis receivable and claims for the benefit of Funding Lender. 

8.2.7 Defaults under Other Documents. Funding Lender shall have the right lo 
cure any default under any of the Relaled Documents [and the Subordinaie Loan Documents], bul 
shall have no obligalion to do so. 

8.2.8 Abatement of Disbursements. Nolwilhslanding any provision lo the 
contrary herein or any oflhe other Borrower Loan Documents or the Funding Loan Documents, 
Funding Lender's obligalion to make fuither Disbursements shall abate (i) during the continuance 
ofany 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, unless and until Funding Lender elects to permit furiher 
Disbursements notwithstanding such evenl or circumstance; and (iii) upon the occurrence ofany 
Event of Default. 
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8.2.9 Completion of Improvements. Upon the occurrence of any Event of 
Default, Funding Lender shall have the right to cause an independent contractor selected by 
Funding Lender to enter into possession of the Projects and to perform any and all work and labor 
necessary for the completion of the Projects 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. 

8.2.10 Right to Directly Enforce. Notwithstanding any other provision hereof to 
the contrary, the Funding Lender shall have the right to directly enforce all rights and remedies 
hereunder with or without involvement of the Governmental Lender, provided that only the 
Governmental Lender may enforce the Unassigned Rights and Funding Lender shall not impair 
Governmental Lender's enforcement of Unassigned Rights. In the event that any of the provisions 
set forth in this Section 8.2.10 are inconsistent with the covenants, terms and conditions of the 
Security Instrument, the covenants, terms and conditions of the Security Instrument shall prevail. 

8.2.11 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 constitutes 
and appoints Funding Lender, or an independent contractor selected by Funding Lender, as its true 
and lawful attorney-in-fact with full power of substitution, for the purposes of completion of the 
Projects and performance of Borrower's obligations under this Borrower Loan Agreement in the 
name of Borrower, and empowers said attorney-in-fact to do any or all of the following upon the 
occurrence and continuation of an Event of Default (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 Funding Loan Documents): 

(a) to use any of the funds of Borrower or Manager, including any balance of 
the Borrower Loan, as applicable, and any funds which may be held by Funding Lender 
for Borrower (including all funds in all deposit accounts in which Borrower has granted to 
Funding Lender a security interest), for the purpose of effecting completion of the 
construction or rehabilitation, as the case may be, of the Improvements, in the manner 
called for by the Plans and Specifications; 

(b) to make such additions, changes and corrections in the Plans and 
Specifications as shall be necessary or desirable to complete the Projects in substantially 
the manner contemplated by the Plans and Specifications; 

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

(d) to employ attorneys to defend against attempts to interfere with the exercise 
of power granted by this Borrower Loan Agreement; 

(e) to pay, settle or compromise all existing bills and claims which are or may 
be liens against the Projects or the Improvements, or may be necessary or desirable for the 
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8.2.9 Completion of Improvements. Upon the occurrence of any Evenl of 
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completion of the construction or rehabilitation, as the case may be, of the Improvements, 
or clearance of objections to or encumbrances on title; 

(0 	to execute all applications and certificates in the name of Borrower, which 
may be required by any other construction contract; 

(g) to prosecute and defend all actions or proceedings in connection with the 
Projects 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 let new or additional contracts to the extent not prohibited by their 
existing contracts; 

(i) to employ watchmen and erect security fences to protect the Projects from 
injury; and 

(j) to take such action and require such performance as it deems necessary 
under 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 instruments of release and satisfaction. 

It is the intention of the parties hereto that upon the occun-ence and continuance of an Event 
of Default, rights and remedies may be pursued pursuant to the terms of the Borrower Loan 
Documents and the Funding Loan Documents. The parties hereto acknowledge that, among the 
possible outcomes to the pursuit of such remedies, is the situation where the Funding Lender 
assignees or designees become the owner of the Projects and assume the obligations identified 
above, and the Borrower Note, the Borrower Loan and the other Borrower Loan Documents and 
Funding Loan Documents remain outstanding. 

ARTICLE IX 
SPECIAL PROVISIONS 

Section 9.1 	Sale of Note and Secondary Market Transaction. 

9.1.1 Cooperation. Subject to the restrictions of Section 2.4 of the Funding Loan 
Agreement, at the Funding Lender's or the Servicer's request (to the extent not already required 
to be provided by the Borrower under this Borrower Loan Agreement), the Borrower shall use 
reasonable efforts to satisfy the market standards to which the Funding Lender or the Servicer 
customarily adheres or which may be reasonably required in.the marketplace or by the Funding 
Lender or the Servicer in connection with one or more sales or assignments of all or a portion of 
the Governmental Lender Note and the Funding Loan or participations 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 Note 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 
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complelion ofthe construction or rehabilitation, as the case may be, oflhe Iniprovenients, 
or clearance of objections lo or encumbrances on title; 

(0 to execute all applications and certificates in the name of Borrower, which 
may be required by any olher construction contract; 

(g) to prosecute and defend all aciions or proceedings in connection wilh the 
Projects and lo lake such acfion, require such performance and do any and every other act 
as is deemed necessary with respect to the completion of the conslruction or rehabilitation, 
as the case may be, of the Improvements, which Borrower might do on ils own behalf; 

(h) to let new or addifional conlracls to the exteni nol prohibiled by their 
existing contracts; 

(i) to employ watchmen and erect security fences to proiect the Projects from 
injuty; and 

(j) to take such action and require such perfonnance as it deems necessary 
under any of the bonds or insurance policies to be fumished hereunder, lo make settiements 
and compromises wilh the sureties or insurers thereunder, and in coimection therewith to 
execule instruments of release and satisfaction. 

It is the intention of the parlies hereto lhal upon the occun ence and continuance of an Event 
of Default, rights and reniedies may be pursued pursuanl to the lemis of the Borrower Loan 
Documents and the Funding Loan Documents. The paities hereto acknowledge that, aniong the 
possible outcomes to the pursuit of such remedies, is the situation where the Funding Lender 
assignees or designees become the owner of the Projecls and assume the obligations identified 
above, and the Borrower Nole, the Borrower Loan and the other Borrower Loan Documents and 
Funding Loan Documenls remain oulslanding. 

ARTICLE IX 
SPECIAL PROVISIONS 

Section 9.1 Sale of Note and Secondary Market Transaction. 

9.1.1 Cooperation. Subjecl to the restrictions of Secfion 2.4 of the Funding Loan 
Agreenient, at the Funding Lender's or the Servicer's requesi (lo the extent not already required 
lo be provided by the Borrower under this Borrower Loan Agreemenl), the Borrower shall use 
reasonable efforts lo salisfy the market standards lo which the Funding Lender or the Servicer 
customarily adheres or which may be reasonably required in the marketplace or by the Funding 
Lender or the Servicer in conneclion with one or more sales or assignmenls of all or a portion of 
the Govemmental Lender Note and the Funding Loan or participations therein or securitizations 
of single or multi-class securities (the "Securities") secured by or evidencing ownership interesis 
in all or a poriion of the Governniental Lender Note and the Funding Loan (each such sale, 
assignment and/or securitization, a "Secondary Market Ti-ansaction"); provided lhat neither the 
Borrower nor the Governmental Lender shall incur any third parly or other out-of-pocket costs and 
expenses in connection with a Secondary Market fransaction. including the costs associated wilh 
the delivery of any Provided Information or any opinion required in connection therewith, and all 
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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 generality of the foregoing, the Borrower 
shall, so long as the Borrower Loan is still outstanding: 

(a) (i) provide such financial and other information with respect to the 
Borrower Loan, and with respect to the Projects, the Borrower, the Property Manager, the 
contractor of the Projects or the Borrower Controlling Entity, (ii) provide financial 
statements, audited, if available, relating to the'Projects 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 
l's and, if appropriate, Phase II's), engineering reports and other due diligence 
investigations of the Projects, 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 (including, without limitation, auditor consents) 
to include or incorporate by reference the Provided Information in an offering document 
or otherwise provide the Provided Information to investors and potential investors 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 Projects, the Borrower, the Borrower 
Loan Documents and the Funding Loan Documents reasonably acceptable to the Funding 
Lender or the Servicer, consistent with the facts covered by such representations and 
warranties as they exist on the date thereof; and 

(c) execute such amendments_ to the Borrower Loan Documents 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 otherwise adverse to the Borrower 
in its reasonable discretion. 

9.1.2 Use of Information. The Borrower understands that certain of the Provided 
Information and the required records may be included in disclosure documents in connection with 
a Secondary Market Transaction, including a prospectus or private placement memorandum (each, 
a"Secondary Market Disclosure Document"), or provided or made available to investors or 
prospective investors in the Securities, the Rating Agencies and service providers or other parties 
relating to the Secondary Market Transaction. In the event that the Secondary Market Disclosure 
Document is required to be revised, the Borrower shall cooperate, subject to Section 9.1.1(c), with 
the Funding Lender and the Servicer in updating the Provided Information or required records for 
inclusion or summary in the Secondary Market Disclosure Document or for other use reasonably 
required in connection with a Secondary Market Transaction by providing all current information 
pertaining to the Borrower and the Projects necessary to keep the Secondary Market Disclosure 
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such costs shall be paid by thc Funding Lender or the Servicer, and shall nol materially modify 
Borrower's rights or obligations. Wiihout limiting the generality ofthe foregoing, the Borrower 
shall, so long as the Boirower Loan is slill ouLslanding; 

(a) (i) provide such financial and olher information wilh respecl lo the 
Borrower Loan, and wilh respecl lo the Projects, the Borrower, the Properly Manager, the 
conlractor of the Projecls or the Borrower Controlling Enlily, (ii) provide financial 
statements, audited, if available, relaling to the Projects with customary disclaimers for any 
forward looking statements or lack of audit, and (iii), at the expense oflhe Funding Lender 
or the Servicer, perform or permit or cause lo be performed or permitted such sile 
inspection, appraisals, surveys, niarket studies, enviroimicnlal reviews and reports (Phase 
I's and, if appropriale. Phase ll's), engineering reports and other due diligence 
investigations of the Projecls, as may be reasonably requested from time lo lime by the 
Funding Lender or the Servicer or the Rafing Agencies or as may be necessaty or 
appropriate in conneclion wilh a Secondary Markel Transaction or Exchange Acl 
requirements (the items provided to the Funding Lender or the Servicer pursuant lo this 
paragraph (a) being called the "Provided Information"), together, i f customary, wilh 
appropriate verification of and/or consenls (including, without limitation, auditor consents) 
lo include or incorporate by reference the Provided Infomiation in an offering docuinent 
or otherwise provide the Provided Information to investors and potential investors or 
opinions of counsel of independent attorneys acceplable lo the Funding Lender or the 
Servicer and the Rating Agencies; 

(b) make such representations and warranties as of the closing date of any 
Secondaiy Market Transaction with respect to the Projecls, the Borrower, the Borrower 
Loan Documents and the Funding Loan Documents reasonably acceptable to the Funding 
Lender or the Servicer, consistent with the facts covered by such representations and 
warranties as they exist on fiie dale thereof; and 

(c) execule such amendmenls. to the Borrower Loan Documents and the 
Funding Loan Documents lo accommodate such Secondaiy Markel Transaction so long as 
such amendinent does nol affecl the material economic terms of the Borrower Loan 
Dbcunieiits and the Funding Loan Documents and is nol olherwise adverse lo the Borrower 
in ils reasonable discretion. 

9.1.2 Use of Information. The Borrower understands that certain of the Provided 
Information and the required records may be included in disclosure documents in connection with 
a Secondary Market Transaction, including a prospectus or private placement memorandum (each, 
a "Secondary Market Disclosure Document"), or provided or made available lo investors or 
prospective investors in thc Securiiies, the Raling Agencies and service providers or other paities 
relaling to the Secondary Market Transaction. In the evenl lhal the Secondary Markel Disclosure 
Document is required to be revised, the Borrower shall cooperate, subject to Secfion 9.1.1(c), wilh 
the Funding Lender and the Servicer in updating the Provided Infonnalion or required records for 
inclusion or summary in the Secondary Market Disclosure Document or for other use reasonably 
required in conneclion wilh a Secondary Markel I ransaction by providing all current information 
pertaining lo the Borrower and the Projects necessary lo keep the Secondary Markel Disclosure 
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Document accurate and complete in all material respects with respect to such matters. The 
Borrower consents to any and all such disclosures of such information. 

9.1.3 Borrower Obligations Regarding Secondary Market Disclosure 
Documents. In connection with a Secondary Market Disclosure Document, the Borrower shall 
provide, or in the case of a Borrower-engaged third party such as the Property Manager, cause it 
to provide, information reasonably requested by the Funding Lender pertaining to the Borrower, 
the Projects or such third party (and portions of any other sections reasonably requested by the 
Funding Lender pertaining to the Borrower, the Projects 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 Projects or the Property Manager, and such portions (and portions of any other 
sections reasonably requested and pertaining to the Borrower, the Projects or the Property 
Manager) do not contain any untrue 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 
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 Document; provided 
that the Borrower shall not provide any indemnification regarding any Provided Information 
obtained from unrelated third parties except with respect to information it provided to such parties. 

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, 
Governmental 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 circumstances under which they 
were made not misleading and (ii) reimburse the Funding Lender, Governmental Lender, the 
Servicer, the Underwriter Group and other indemnified parties listed above for any legal or other 
expenses reasonably incurred by the Funding Lender, Governmental 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 unrelated third parties except with respect to information it provided to such parties. 

9.1.5 Indemnification Procedure. Promptly after receipt by an indemnified 
party under Sections 9.1.3 and 9.1.4 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 prejudice to the Borrower. In the event that any 
action is brought against any indemnified party, and it notifies the Borrower of the commencement 
thereof. the Borrower will be entitled. jointly with any other indemnifying party, to participate 
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Document accuraic and complete in all material respecis with respecl to such matters. The 
Borrower consenls to any and all such disclosures ofsuch information. 

9.1.3 Borrower Obligations Regarding Secondary Market Disclosure 
Documents. In conneclion wilh a Sccondaty Markel Disclosure Document, the Borrower shall 
provide, or in the case of a Borrower-engaged third party such as the Property Manager, cause it 
to provide, information reasonably requested by the Funding Lender pertaining lo the Borrower, 
the Projects or such third party (and portions ofany other sections reasonably requested by the 
Funding Lender pertaining lo the Boirower, the Projects or the third party). The Borrower shall, i f 
requested by the Funding Lender and the Servicer, certify in writing lhat the Borrower has carefully 
examined those portions of such Secondary Market Disclosure Document, pertaining lo the 
Borrower, the Projects or the Propeity Manager, and such portions (and portions of any olher 
sections reasonably requested and pertaining to the Boirower, the Projects or the Property 
Manager) do nol conlain any untrue statement of a material fact or omit lo slate a material fact 
necessary in order lo make the stalemenls made, in the light oflhe circumslances under which they 
were made, nol misleading; provided lhal the Borrower shall not be required lo make any 
represenlalions or warranties regarding any Provided Information obiained from a third parly 
excepl wilh respcci lo infonnalion il provided lo such parlies. Furthermore, the Borrower 
indemnifies the Funding Lender, the Governmental Lender and the Servicer for any Liabilities to 
which any such parties may become subjecl lo the extent such Liabililies arise oul of or are based 
upon the use oflhe Provided Information in a Secondary Market Disclosure Document; provided 
lhal the Borrower shall nol provide any indenmificalion regarding any Provided Informafion 
obtained from unrelated third parlies excepl wilh respecl to infomiation it provided lo such parties. 

9.1.4 Borrower Indemnity Regarding Filings. In connection with filings under 
the Exchange Act or the Securiiies Acl, the Borrower shall (i) indemnify Funding Lender, the 
Governmental Lender and the underwriter group for any securiiies (the "Underwriter Group") 
and all officials, employees and agents of any of them for any Liabililies lo which Funding Lender, 
Governmental Lender, the Servicer or the Underwriter Group may become subject insofar as the 
Liabilifies arise out of or are based upon the omission or alleged omission to state in the Provided 
Information o fa malerial fact required lo be stated in the Provided Information in order to make 
the statements in the Provided Information, in the light of the circumstances under which they 
were made nol misleading and (ii) reimburse the Funding Lender, Governmental Lender, the 
Servicer, the Underwriter Group and other indemnified parties listed above for any legal or other 
expenses reasonably incurred by the Funding Lender, Governmental Lender, the Servicer or the 
Underwriter Group in coimection wilh defending or investigating such Liabilities; provided that 
the Borrower shall nol provide any indemnification regarding any Provided Infomiation obiained 
from unrelated third parties except with respecl lo information i l provided lo such parties. 

9.1.5 Indemnification Procedure. Promptly after receipt by an indemnified 
party under Sections 9.1.3 and 9.1.4 of notice ofthe conimencemenl ofany aciion for which a 
claim for indemnification is lo be made against the Borrower, such indemnified party shall notify 
the Borrower in writing ofsuch commencement, but the omission lo so notify the Borrower will 
not relieve thc Borrower from any liabilily that il may have lo any indemnified parly hereunder 
except to the extent lhal failure to nolify causes prejudice to thc Borrower. In the evenl that any 
aciion is bt-oughl against any indemnified party, and it notifies the Borrower of the commeneemenl 
thereof the Boirower will be entitled, jointly vvith any other indemnifying party, to parficipate 
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therein and, to the extent that it (or they) may elect by Written Notice delivered to the indemnified 
party promptly after receiving the aforesaid notice of commencement, to assume the defense 
thereof with counsel selected by the Borrower and reasonably satisfactory to such indemnified 
party in its sole discretion. After notice from the Borrower to such indemnified party under this 
Section 9.1.5, the Borrower shall not be responsible for any legal or other expenses subsequently 
incurred by such indemnified party in connection with the defense thereof other than reasonable 
costs of investigation. No indemnified party shall settle or compromise any claim for which the 
Borrower may be liable hereunder without the prior Written Consent of the Borrower. 

9.1.6 Contribution. In order to provide for just and equitable contribution in 
circumstances in which the indemnity agreement provided for in Section 9.1.4 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, 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 
entitled 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 parties and the Borrower's relative knowledge and 
access to information concerning the matter with respect to which the claim was asserted; (ii) the 
opportunity to correct and prevent any statement or omission; and (iii) any other equitable 
considerations appropriate in the circumstances. The parties to this Borrower Loan Agreement 
agree that it may not be equitable if the amount of such contribution were determined by pro rata 
or per capita allocation. 

ARTICLE X 
MISCELLANEOUS 

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: Casa Veracruz, LLC 
[Address] 
Attention: [  

 

and 

 

 

The Resurrection Project 
[Address] 
Attention: [ 	 
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therein and, to the extent lhat it (or they) may elect by Wrillen Notice delivered lo the indemnified 
party promptly after receiving the aforesaid notice of commencement, to assume the defense 
ihereof wilh counsel selected by the Borrower and reasonably satisfactory to such indemnified 
parly in its sole discrelion. After notice from the Borrower lo such indemnified parly under this 
Section 9.1.5, the Borrower shall not be responsible for any legal or other expenses subsequently 
incurred by such indemnified party in connection wilh the defense Ihereof olher than reasonable 
cosls of investigation. No indemnified parly shall settle or compromise any claim for which the 
Borrower may be liable hereunder vvilhoul the prior Wrillen Consenl of the Borrower. 

9.1.6 Contribution. In order to provide for just and equitable contribution in 
circumstances in which the indemnity agreeinent provided for in Section 9.1.4 is for any reason 
held to be unenforceable by an indemnified parly in respect ofany Liabililies (or acfion in respecl 
thereoO referred to therein which would otherwise be indemnifiable under Section 9.1.4, the 
Borrower shall conlribule to the amount paid or payable by the indemnified parly as a result of 
such Liabililies (or action in respect thereoO; provided, however, that no Person guilty of 
fraudulent iiiisrepresenlalion (wilhin the meaning of Secfion 10(0 of the Securities Acl) shall be 
enlilled lo contribution from any Person nol guilty of such fraudulent misrepresentafion. In 
determining the amount of contribution lo which the respective parties are entitled, the following 
factors shall be considered: (i) the indemnified parlies and the Borrower's relative knowledge and 
access to infomiation concerning the matter wilh respecl lo which the claim was asserted; (ii) the 
opportunily lo correel and prevent any statement or omission; and (iii) any other equitable 
considerations appropriate in the circumstances. The parties lo this Borrower Loan Agreemenl 
agree lhat il may nol be equitable if the amount ofsuch contribution were delermined by pro rata 
or per capita allocation. 

ARTICLE X 
MISCELLANEOUS 

Section 10.1 Notices. All notices, consenls, approvals and requests required or pemiitted 
hereunder or under any other Borrower Loan Docuinent or Funding Loan Document (a "notice") 
shall be deemed lo be given and made when delivered by hand, by reeognized overnight delivery 
service, confirmed facsimile Iransniission (provided any telecopy or olher electronic transmission 
received by any party afler 4;00 p.m., local liine, as evidenced by the time shown on such 
transmission^ shall be deemed lo have been received the following Business Day), or five (5) 
calendar days afler deposited in the United Stales mail, registered or certified, postage prepaid, 
with return receipt requested, addressed as follows; 

If lo the Borrower; Casa Veracruz, LLC 
[Address] 
Attention; [ J 

and 

l he Resurrection Projecl 
[AddressJ 
Attention; [ ] 
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and with a copy to: 
	

Applegate & Thorne-Thomsen, P.C. 
425 South Financial Place, Suite 1900 
Chicago, Illinois 60605 
Attention: [ 	  

and with a copy to: 	 [Additional Addressees and Addresses] 

If to the Governmental Lender: 

and with a copy to: 

and with a copy to: 

and with a copy to: 

City of Chicago 
Department of Planning and Development 
121 North LaSalle Street, 10th Floor 
Chicago, Illinois 60602 
Attention: Commissioner, Department of 
Planning and Development 
Telephone: (312) 744-4190 
Facsimile: (312) 742-2271 

City of Chicago 
Office of the Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development 
Division 
Telephone: (312) 744-0200 
Facsimile: (312) 742-0277 
(refer to "Finance & Econ. Development 
Division" on cover sheet) 

City of Chicago 
Department of Planning and Development 
121 North LaSalle Street, 10th Floor 
Chicago, Illinois 60602 
Attention: Commissioner, Department of 
Planning and Development 
Telephone: (312) 744-4190 
Facsimile: (312) 742-2271 

City of Chicago 
Office of the Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development 
Division 
Telephone: (312) 744-0200 
Facsimile: (312) 742-0277 
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and wilh a copy lo; Applegate & Thorne-Thomsen, P.C. 
425 Soulh Financial Place, Suite 1900 
Chicago, Illinois 60605 
Attention; [ J 

and with a copy lo; [Additional Addressees and AddressesJ 

If to the Governmental Lender: City ofChicago 
Department ofPlanning and Development 
121 Norlh LaSalle Sireet, I Oth Floor 
Chicago, Illinois 60602 
Attenfion: Commissioner, Departmenl of 
Planning and Developmenl 
Telephone: (312) 744-4190 
Facsimile: (312) 742-2271 

and wilh a copy lo: Cily ofChicago 
Office of the Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development 
Division 

; Telephone: (312)744-0200 
Facsimile: (312) 742-0277 
(refer lo "Finance & Econ. Development 
Division" on cover sheel) 

and with a copy to; Cily of Chicago 
Departmenl ofPlanning and Development 
121 Norlh LaSalle Street, I Oth Floor 
Chicago, Illinois 60602 
Attention; Commissioner, Department of 
Planning and Developmenl 
Telephone: (312) 744-4190 
Facsimile; (312) 742-2271 

and with a copy lo; Cily of Chicago 
Office oflhe Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention; Finance and Economic Development 
Division 
Telephone; (312) 744-0200 
Facsimile; (312) 742-0277 
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and with a copy to: 

If to the Funding Lender: 

(refer to "Finance & Econ. Development 
Division" on cover sheet) 

City of Chicago 
Office of the City Comptroller 
121 North LaSalle Street 
Chicago, Illinois 60602 
Attention: City Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

Citibank, N.A. 
388 Greenwich Street, Trading 6th Floor 
New York, New York 10013 
Attention: Transaction Management Group 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: [  
Facsimile: (212) 723-8209 

and 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 91360 
Attention: Operations Manager/Asset Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 	 
Facsimile: (805) 557-0924 

Prior to the Conversion Date 
With a copy to: 

Following the Conversion Date 
With a copy to: 

Citibank, N.A. 
388 Greenwich Street, Trading 6th Floor 
New York, New York 10013 
Attention: Account Specialist 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 1 	 
Facsimile: (212) 723-8209 

Citibank, N.A. 
c/o Berkadia Commercial Servicing Department 
323 Norristown Road, Suite 300 
Ambler, Pennsylvania 19002 
Attention: Client Relations Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: [  
Facsimile: (215)• 328-0305 
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and with a copy to; 

If to the Funding Lender: 

Prior to the Conversion Dale 
Wilh a copy lo; 

(refer to "Finance & Econ. f)evelopment 
Division" on cover sheet) 

City ofChicago 
Office of the Cily Comptroller 
121 North LaSalle Street 
Chicago, Illinois 60602 
Attention: City Comptroller 
I'elephone: (312) 744-7106 
Facsimile; (312) 742-6544 

Citibank, N.A. 
388 Greenwich Street, Trading 6th Floor 
New York, New York 10013 
Attention: Transaction Managemenl Group 
Re: Casa Veracruz Chicago Projecls 
Deal ID No.: [ J 
Facsimile: (212) 723-8209 

and 

Citibank, N.A. 
325 East Hillcresl Drive, Suite 160 
Thousand Oaks, California 91360 
Allention: Operaiions Manager/Asset Manager 
Re: Casa Veracruz Chicago Projecls 
Deal ID No.; [ ] 
Facsimile; (805) 557-0924 

Cifibank, N.A. 
388 Greenwich Street, Trading 6th Floor 
New York, New York 10013 
Allention; Account Specialist 
Re; Casa Veracruz Chicago Projects 
Deal ID No.: [ J 
Facsimile; (212) 723-8209 

Following the Conversion Date 
With a copy lo; 

Citibank, N.A. 
c/o Berkadia Commercial Servicing Department 
323 Noirislown Road, Suile 300 
Ambler, Pennsylvania 19002 
Attention; Clienl Relations Manager 
Re; Casa Veracruz Chicago Projecls 
Deal ID No.; [ J 
Facsimile; (215) 328-0305 
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and a copy of any notices of 
default sent to: 

Citibank, N.A. 
388 Greenwich Street 
New York, New York 10013 
Attention: General Counsel's Office 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: F 	1 
Facsimile: (646) 291-5754 

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 parties as 
provided herein. 

Section 10.2 Brokers and Financial Advisors. The Borrower 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 separate 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 covenants, agreements, 
representations and warranties made herein and in the certificates delivered pursuant hereto shall 
survive the making by the Governmental Lender of the Borrower Loan and the execution and 
delivery to the Governmental Lender of the Borrower Note and the assignment of the Borrower 
Note 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 inure 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 preferential, set aside or required to be repaid to a trustee, receiver or any other party 
under any bankruptcy law, state or federal law, common law or equitable cause, then, to the extent 
of such payment 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 Governmental Lender or the Servicer. 

Section 10.5 Waiver of Notice. The Borrower shall not he entitled to any notices of any 
nature whatsoever from the Funding Lender or the Servicer except with respect to matters for 
which this Borrower Loan Agreement or any other Borrower Loan Document specifically and 
expressly provides for the giving of notice by the Funding Lender or the Servicer, as the case may 
be. to the Borrower and except with respect to matters for which the Borrower is not, pursuant to 
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and a copy ofany notices of Citibank, N.A. 
default sent lo; 388 Greenwich Street 

New York, New York 10013 
Attenfion; General Counsel's Ofilce 
Re; Casa Veracruz Chicago Projecls 
Deal ID No.; [ J 
Facsimile: (646)291-5754 

Any party may change such paity's address for the notice or demands required under this Borrower 
Loan Agreeinent by providing wrillen notice of such change of address to the other paities as 
provided herein. 

Section 10.2 Brokers and Financial Advisors. The Borrower represenls that il has dealt 
with no financial advisors, brokers, underwriters, placement agents, agents or finders in conneclion 
wilh the Borrower Loan, olher lhan those disclosed lo the Funding Lender and whose fees shall be 
paid by the Borrower pursuanl lo separate agreements. The Borrower and the Funding Lender shall 
indemnify and hold the olher hamiless from and against any and all claims, liabilities, cosls and 
expenses ofany kind in any way relaling to or arising from a claim by any Person lhat such Person 
acted on behalf ofthe indemnifying party in connection wilh the Iransaclions contemplated herein. 
The provisions of this Seciion 10.2 shall survive the expiration and termination of this Borrower 
Loan A.greeineiii and the repayment of the Borrower Payment Obligations. 

Section 10.3 Survival. This Borrower Loan Agreenient and all covenants, agreements, 
representations and warranties made herein and in the certificales delivered pursuant hereto shall 
survive the making by the Governmental Lender of the Borrower Loan and the execution and 
delivety lo the Governmental Lender of the Borrower Nole and the assignment of the Borrower 
Note lo the Funding Lender, and shall continue in full force and effect so long as all or any of the 
Borrower Payment Obligafions is unpaid. All the Borrower's covenants and agreements in this 
Borrower Loan Agreement shall inure to the benefit of the respective legal representatives, 
successors and assigns of the Govemmental Lender, the Funding Lender and the Servicer. 

' Section 10.4 Preferences. The Governmental Lender shall have the continuing and 
exclusive right lo apply or reverse and reapply any and all paymenls by the Borrower lo any portion 
of the Borrower Payment Obligations. To the extent the Borrower makes a payment lo the 
Governmental Lender or the Servicer, or the Governnienlal Lender or the Servicer receives 
proceeds of any collateral, which is in whole or part: subsequently invalidated, declared to be 
fraudulent or preferential, set aside or required to be repaid to a trustee, receiver or any olher party 
under any bankruptcy law, slate or federal law, common law or equitable cause, then, lo the extent 
ofsuch payment or proceeds received, the Borrower Paynient Obligations or part thereof intended 
to be satisfied shall be revived and coniinue in full force and effect, as if such payment or proceeds 
had not been received by the Governmental Lender or the Servicer. 

Section 10.5 Waiver of Notice. The Borrower shall not be entitled lo any notices of any 
nature whatsoever from the Funding Lender or the Servicer excepl with respect lo matters for 
which this Boirower Loan Agreement or any olher Boirower Loan Document specifically and 
expressly provides for the giving of notice by the Funding Lender or the Servicer, as the ca.se may 
be. to the Borrower and except with respecl lo matters for which the Borrower is nol, pursuanl to 
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applicable Legal Requirements, permitted to waive the giving of notice. The Borrower expressly 
waives the right to receive any notice from the Funding Lender or the Servicer, as the case may 
be, with respect to any matter for which no Borrower Loan Document specifically and expressly 
provides for the giving of notice by the Funding Lender or the Servicer to the Borrower. 

Section 10.6 Offsets, Counterclaims and Defenses. The Borrower 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 Funding 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 
arc 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 defense in any such action or proceeding is 
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 releases, 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 inclusion in any Secondary Market Transaction effectuated 
by the Funding Lender or the Servicer or one of its or their Affiliates. All news releases, publicity 
or advertising by the Borrower or Borrower 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 Written Consent of the Funding Lender or the Servicer, 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 against 
the party that drafted them. 

Section 10.9 No Third Party 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, 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 
obligations contained therein. 

Section 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, 
obligations and interests therein may be assigned by the Funding 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 
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applicable Legal Requirements, permitted to waive the giving of notice The Borrower expressly 
waives the right to receive any notice from the Funding Lender or the Servicer, as the case may 
be, vvith respect to any matter for which no Borrower Loan Document specifically and expressly 
provides for the giving of nofice by the Funding Lender or the Servicer to the Borrower. 

Section 10.6 Offsets, Counterclaims and Defenses. The Borrower waives the right to 
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expressly waived by the Borrower. 

Section 10.7 Publicity. The Funding Lender and the Servicer (and any Affiliates of 
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the Borrower Loan, the Funding Lender or the Servicer in a Secondary Market Transaction, shall 
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Section 10.8 Construction of Documents. The parties hereto acknowledge that they 
were represented by counsel in connection wilh the negotiation and drafting of the Borrower Loan 
Documents and the Funding Loan Documents and lhat the Borrower Loan Documents and the 
Funding Loan Documents shall nol be subjecl lo the principle of construing their meaning against 
the party lhat drafted them. 

Section 10.9 No Third Party Beneficiaries. The Borrower Loan Documents and the 
Funding Loan Documents are solely for the benefit of the Govenmiental Lender, the Funding 
Lender, the Servicer and the Borrower and, with respecl lo Sections 9.1.3 and 9.1.4, the 
Underwriter Group, and nolhing contained in any Borrower Loan Documenl shall be deemed lo 
confer upon anyone olher lhan the Governmental Lender, the Funding Lender, the Servicer, and 
the Borrower any right lo insist upon or lo enforce the performance or observance of any of the 
obligations contained therein. 

Section 10.10 Assignment. The Borrower Loan, the Securily Instrument, the Borrower 
Loan Documents and the Funding Loan Documents and all Funding Lender's rights, fitle, 
obligations and interests therein may be assigned by the Funding Lender, al any lime in its sole 
discrelion, whether by operation of law (pursuant lo a merger or other successor in inlerest) or 
otherwise. Upon such assignment, all references to Funding Lender in this Borrower Loan 
Agieement and in any Borrower Loan Document shall be deemed lo refer lo such assignee or 
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successor in interest and such assignee or successor in interest shall thereafter stand in the place of 
the Funding Lender. Borrower shall accord full recognition to any such assignment, and all rights 
and remedies of Funding Lender in connection with the interest so assigned .shall he as fully 
enforceable by such assignee as they were by Funding Lender before such assignment. In 
connection with any proposed assignment, Funding Lender may disclose to the proposed assignee 
any information that Borrower has delivered, or caused to be delivered, to Funding Lender with 
reference to the Borrower, the Manager, [the Guarantor] or any Borrower Affiliate,  or the Projects, 
including information that Borrower is required to deliver to Funding Lender pursuant to this 
Borrower Loan 'Agreement, provided that such proposed assignee agrees to.  treat such information 
as confidential. The Borrower may not assign its rights, interests or obligations under this 
Borrower 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 expressly permitted by this Borrower Loan Agreement. 

Section 10.11 [Intentionally Omitted]. 

Section 10.12 Governmental Lender, Funding Lender and Servicer Not in Control; 
No Partnership. None of the covenants or other provisions contained in this Borrower Loan 
Agreement shall, or shall be deemed to, give the Governmental Lender, the Funding Lender or the 
Servicer 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 exercise 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, to 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 equity interest in the Projects 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 Projects or the Borrower Loan, except as expressly 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 partner, joint venturer, alter ego, manager, controlling person or other business associate or 
participant of any kind of the Borrower or its stockholders, members, or partners and the 
Governmental Lender, the Funding Lender and the Servicer do 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, the Servicer and the Borrower disclaim any intention to create any 
partnership, joint venture, agency or common interest in profits or income between the 
Governmental Lender. the Funding Lender, the Servicer and the Borrower, or to create an equity 
interest in the Projects in the Funding Lender or the Servicer. or any sharing of liabilities, losses, 
costs or expenses. 
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successor in interest and such assignee or successor in interest shall thereafier stand in the place of 
the Funding Lender. Borrower shall accord full recognition lo any such assignment, and all rights 
and remedies of Funding Lender in conneclion wilh the intercsl so assigned shall be as fully 
enforceable by such assignee as they were by Funding Lender before such assignment. In 
connection with any proposed assignment. Funding Lender may disclose lo the proposed assignee 
any information lhat Borrower has delivered, or caused to be delivered, to Funding Lender with 
reference to the Borrower, the Manager, [the Guarantor] or any Borrower Affiliate, orthe Projects, 
including infonnafion lhal Borrower is required lo deliver to Funding Lender pursuant to this 
Borrower Loan Agreement, provided lhal such proposed assignee agrees to treat such infonnation 
as confidential. The Borrower may not assign its rights, inleresls or obligations under this 
Borrower Loan Agreement or under any ofthe Borrower Loan Documents or Funding Loan 
Documents, or Borrower's interest in any moneys lo be disbursed or advanced hereunder, except 
only as may be expressly permilled by this Borrower Loan Agreement. 
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No Partnership. None of the covenanis or olher provisions coniained in this Borrower Loan 
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Governmental Lender, the Funding Lender and the Servicer are not, and shall not be construed as, 
a parlner, joint venturer, alter ego, manager, controlling person or other business associate or 
parlicipanl of any kind of the Borrower or ils stockholders, niembers, or partners and the 
Governinental Lender, the Funding Lender and the Servicer do nol intend to ever assume such 
Slalus; (2) the Governmental Lender, the Funding Lender and the Servicer shall in no evenl be 
liable for any the Borrower Paymenl 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 ofthe Borrower, the 
Borrower Controlling Eniities or ils .stockholders, members, or paitners. The Governmental 
Lender, the Funding Lender, the Servicer and the Borrower disclaim any intention lo create any 
paitnership, joinl venture, agency or common interest in profits or income between the 
Governniental Lender, the Funding Lender, the Servicer and the Borrower, or lo creale an equity 
interest in the Projects in the Funding Lender or the Servicer, or any sharing of liabilities, losses, 
costs or expenses. 
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Section 10.13 Release. The Borrower acknowledges that it is executing this Borrower 
Loan Agreement and each of the Borrower Loan Documents and the Funding Loan Documents to 
which it is a party as its own voluntary act free from duress and undue influence. 

Section 10.14 Term of Borrower Loan Agreement. This Borrower Loan Agreement 
shall be in full force and effect until all payment obligations of the Borrower hereunder have been 
paid in full and the Borrower Loan and the Funding Loan have been retired or the payment thereof 
has been provided for; except that on and after payment in full of the Borrower Note, this Borrower 
Loan Agreement shall be terminated, without further action by the parties to this Borrower Loan 
Agreement; provided, however, that the obligations of the Borrower under Sections 5.11 
(Governmental Lender's Fees), 5.14 (Expenses), 5.15 (Indemnity), 9.1.3, 9.1.4, 9.1.5, 9.1.6 and 
10.15 (Reimbursement of Expenses) hereof, as well as under Section 5.7 of the Construction 
Funding Agreement, shall survive the termination of this Borrower Loan Agreement. 

Section 10.15 Reimbursement of Expenses. If, upon or after the occurrence of any Event 
of Default or Potential Default, the Governmental Lender, the Funding Lender or the Servicer 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 Funding Lender and the Servicer for 
fees of such attorneys and such other expenses so incurred. 

The Borrower's obligation to pay the amounts required to be paid under this Section 10.15 
shall be subordinate to its obligations to make payments under the Borrower Note. 

Section 10.16 Permitted Contests. Notwithstanding anything 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 or assessment (other than in respect of Debt or Contractual Obligations 
of Borrower under any Borrower Loan Document or Related Document) by appropriate 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, 
(ii) 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 security shall be issued by a 
bonding company, insurer or surety company reasonably satisfactory to Funding Lender and shall 
be sufficient to cause the claim, demand, levy or assessment to be insured against by the Title 
Company or removed as a lien against the Projects, (v) Borrower at all times prosecutes the contest 
with due diligence, and (vi) Borrower pays, promptly following a determination of the amount of 
such claim, demand, levy or assessment due 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 
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Section 10.13 Release. The Borrower acknowledges lhat it is executing this fforrower 
Loan Agreemenl and each oflhe Borrower Loan Documents and the Funding Loan Documents to 
which il is a parly as ils ovvn voluntaty acl free from duress and undue influence. 

Section 10.14 Term of Borrower Loan Agreement. This Borrower Loan Agreement 
shall be in full force and effect unlil all paymenl obligations oflhe Borrower hereunder have been 
paid in full and the Borrower Loan and fiie Funding Loan have been retired or the payment Ihereof 
has been provided for; excepl lhal on and aflcr payment in full oflhe Borrower Nole, this Borrower 
Loan Agreemenl shall be terminated, withoul fuither action by the paities lo this Borrower Loan 
Agreenient; provided, however, lhal the obligations of the Borrower under Sections 5.11 
(Governmental Lender's Fees), 5.14 (Expenses), 5.15 (Indemnity), 9.1.3, 9.1.4, 9.1.5, 9.1.6 and 
10.15 (Reimbursement of Expenses) hereof, as well as under Seciion 5.7 of the Construction 
Funding Agreement, shall survive the termination of this Borrower Loan Agreenient. 

Section 10.15 Reimbursement of Expenses. If, upon or after the occurrence of any Evenl 
of Default or Potential Default, the Govemmental Lender, the Funding Lender or the Servicer shall 
employ attorneys or incur olhcr expenses for the enforcement of performance or observance of 
any obligation or agreement on the part of the Borrower coniained herein, the Borrower will on 
demand therefor reimburse the Governmental Lender, the Funding Lender and the Servicer for 
fees of such attomeys and such other expenses so incurred. 

The Borrower's obligation to pay the amounis required lo be paid under this Seciion 10.15 
shall be subordinaie lo ils obligations lo make paymenls under the Borrower Nole. 

Section 10.16 Perniitted Contests, Nolwilhslanding anything lo the contraty contained 
in this Borrower Loan Agreement, Borrower shall have the right to contest or object in good faith 
to any claim, demand, levy or assessment (olher lhan in respect of Debt or Conlraclual Obligations 
of Borrower under any Borrower Loan Document or Relaled Document) by appropriate legal 
proceedings lhal are nol prejudicial to Funding Lender's righls, bul this shall not be deemed or 
construed as in any way relieving, modifying or providing any extension of time wilh respect lo 
Borrower's covenanl lo pay and coniply wilh any such claim, demand, levy or assessment, unless 
Borrower shall have given prior Written Notice lo the Governmental Lender and the Funding 
Lender of Boirower's intent lo 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, 
(ii) Borrower pays when due any portion of the claim, demand, levy or assessment lo which 
Borrower does not objecl, (iii) Borrower demonstrates lo Funding Lender's salisfacfion that such 
legal proceedings shall conclusively operate to prevent enforcement prior lo final detemiination of 
such proceedings, (iv) Borrower furnishes such bond, surety, undertaking or olher security in 
connection therewith as required by law, or as requested by and satisfactory lo Funding Lender, to 
slay such proceeding, which bond, surely, undertaking or olher security shall be issued by a 
bonding conipany, insurer or surety company reasonably satisfactory lo Funding Lender and shall 
be sufficient lo cause the claim, demand, levy or assessment lo be insured against by the Tille 
Company or removed as a lien against the Projecls, (v) Borrower al all linies prosecutes the contest 
wilh due diligence, and (vi) Borrower pays, proniptly following a deleriiiinalion of the aniount of 
such claim, demand, levy or assessment due and owing by Borrower, the amouni so detemiined lo 
be due and owing by Borrower. In thc event lhat Borrower does not make, promptly following a 
determinafion of the amount of such claim, demand, levy or assessment due and owing by 
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Borrower, any payment required to be made pursuant to clause (vi) of the preceding sentence, an 
Event of Default shall have occurred, 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 proceedings 
taken in accordance with transactions provided for herein, and all surveys, appraisals and 
documents required or contemplated by this Borrower Loan Agreement and the persons 
responsible for the execution and preparation thereof, shall be satisfactory to and subject to 
approval by Funding Lender. Funding Lender's approval of any matter in connection with the 
Projects 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 Funding 
Lender's approval be a representation of any kind with regard to the matter being approved. 

Section 10.18 Funding Lender Determination of Facts. Funding Lender shall at all 
times be free to establish independently, to its reasonable satisfaction, the existence or 
nonexistence of any fact or facts, the existence or nonexistence of which is a condition of this 
Borrower Loan Agreement. 

Section 10.19 Calendar Months. With respect to any payment or obligation that is due 
or required to be performed within a specified number of Calendar Months after a specified date, 
such payment or obligation shall become due on the day in the last of such specified number of 
Calendar Months that corresponds numerically to the date so specified; provided, however, that 
with respect to any obligation as to which such specified date is the 29th, 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 corresponding date, such obligation shall become due on 
the first day of the next succeeding Calendar Month. 

Section 10.20 Determinations 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 Lender may be given or is required, or where any 
determination, judgment or decision is to be rendered by the Governmental Lender and the 
Funding 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 designated 
representative) at its sole and exclusive 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 
principles of the State that would require the application of the laws of a jurisdiction 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 
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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 against 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, successors-in-interest and assigns, as appropriate. The terms used to 
designate any of the parties herein shall be deemed to 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 individuals and entities. 

Section 10.24 Severability. The invalidity, illegality or unenforceability of any provision 
of this Borrower Loan Agreement shall not affect the validity, legality or enforceability of any 
other provision, and all other provisions shall remain in full force and effect. 

Section 10.25 Entire Agreement; Amendment and Waiver. This Borrower Loan 
Agreement 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 written instrument signed by the party 
against whom 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 considered as a general waiver. Without limiting the generality 
of the foregoing, no Disbursement shall constitute a waiver of any conditions to the Governmental 
Lender's or the Funding Lender's obligation to make further Disbursements nor, in the event 
Borrower is unable to satisfy any such conditions, shall any such waiver have the effect of 
precluding the Governmental Lender or the Funding Lender from thereafter declaring such 
inability to constitute a Potential Default or Event of Default under this Borrower Loan Agreement. 

Section 10.26 Counterparts. This Borrower Loan Agreement may be executed in 
multiple counterparts, each of which shall constitute an original 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 construing this Borrower Loan Agreement. 

Section 10.28 Servicer. Borrower acknowledges and agrees that, pursuant to the terms of 
Section 39 of the Security Instrument: (a) from time to time, the Governmental Lender or the 
Funding Lender may appoint a servicer to collect payments, escrows and deposits, to give and to 
receive notices under the Borrower Note, this Borrower Loan Agreement or the other Borrower 
Loan Documents, and to otherwise service the Borrower Loan and (b) unless Borrower receives 
Written Notice from the Governmental Lender or the Funding Lender to the contrary, any action 
or right which shall or may be taken or exercised by the Governmental Lender or the Funding 
Lender may be taken or exercised by such servicer with the same force and effect. 

Section 10.29 Beneficiary Parties as Third Party Beneficiary. Each of the Beneficiary 
Parties shall be a third party beneficiary of this Borrower Loan Agreement for all purposes. 
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Section 10.30 Waiver of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED 

UNDER APPLICABLE LAW, EACH OF THE 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 (13) 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 EACI I 

PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL 

COUNSEL. 

Section 10.31 Time of the Essence. Time is of the essence with respect to this Borrower 
Loan Agreement. 

Section 10.32 [Reserved]. 

Section 10.33 Reference Date. This Borrower Loan Agreement is dated for reference 
purposes only as of the first day of [ 	], 201 1, and will not be effective and binding on 
the parties hereto unless and until the Closing Date (as defined herein) occurs. 

ARTICLE XI 
LIMITATIONS ON LIABILITY 

Section 11.1 Limitation on Liability. Notwithstanding anything to the contrary herein, 
the liability of the Borrower hereunder and under the other Borrower Loan Documents and the 
Funding Loan Documents shall be limited to the extent set forth in the Borrower Note. 

Section 11.2 Limitation on Liability 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 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 and interest on the Funding Loan, and the Funding Loan 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 (and not against any money due or to become due to the 
Governmental Lender pursuant to Unassigned Rights). No holder of the Funding Loan 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 Funding 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 
the 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 
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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 member, 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 Note 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 performance of any official duty provided by law or by this Borrower Loan 
Agreement. 

Section 11.4 Limitation on Liability of Funding Lender's Officers, Employees, Etc. 

(a) 	Borrower assumes all risks of the acts or omissions of the Governmental 
Lender and the Funding Lender, provided, however, this assumption is not intended to, and 
shall not, preclude Borrower from pursuing such rights and remedies as it may have against 
the Governmental Lender and the Funding Lender at law or under any other agreement. 
None of Governmental Lender and the Funding Lender, nor the other Beneficiary Parties 
or their respective officers, directors, employees or agents shall be liable or responsible for 
(i) any acts or o►missions of the Governmental Lender and the Funding Lender; or (ii) the 
validity, sufficiency or genuineness of any documents, or endorsements, even if such 
documents should in fact prove to be in any or all respects invalid, insufficient, fraudulent 
or forged. In furtherance and not in limitation of the foregoing, the Governmental Lender 
and the Funding Lender may accept documents that appear on their face to be in order, 
without responsibility for further investigation, regardless of any notice or information to 
the contrary, unless acceptance in light of such notice or information constitutes gross 
negligence or willful misconduct on the part of the Governmental Lender and the Funding 
Lender. 

(h) 	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 Projects. 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 or others or against the Projects. 
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 granted 
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 Projects, nor shall any 
payment of funds directly to a contractor, subcontractor or provider of services be deemed 
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to create ally third party beileficiary 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 he 
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 Projects 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 contained therein or 
determinable from information contained therein. The Governmental Lender and the Funding 
Lender shall have no duties or responsibilities except those that are specifically set forth herein, 
and no other duties or obligations shall be implied in this Borrower Loan Agreement against the 
Governmental Lender and the Funding Lender. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered 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 
intends that this instrument shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

CASA VERACRUZ, LLC, an Illinois limited liability 
company 

[Signature Block] 

[Signature Page to Borrower Loan Agreement] 

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
Borrower Loan Agreement or caused this Boirower Loan Agreenient to be duly executed and 
delivered by ils authorized representative as of the dale first set forth above. The undersigned 
intends that this in.slrunient shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER; 

CASA VERACRUZ, LLC, an Illinois limited liabilily 
company 

[Signature BlockJ 
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GOVERNMENTAL LENDER: 

CITY OF CHICAGO 

By: 	  
Name: Jennie Bennett 
Title: 	Chief Financial Officer 

[SEAL] 

Attest: 

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

[Signature Page to Borrower Loan Agreement] 

GOVERNMENTAL LENDER; 

C H Y OF CHICAGO 

By: 
Name: Jennie Bennett 
Title: Chief Financial Officer 

[SEALj 

Attest: 

B y : _ 
Name: Andrea M. Valencia 
Tille; Cily Clerk 
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Agreed to and Acknowledged by: 

FUNDING LENDER: 

CITIBANK, N.A. 

By: 	  
[Name of Signed 
Authorized Signatory 

C112 \ 22535682 4 

[SitInature Page to Borrower Loan Agreement] 

Agreed to and Acknowledged by; 

FUNDING LENDER; 

C I T I B A N K , N.A. 

By: 
[Name of SignerJ 
Aulhorized Signatoty 

C112\225.15682 4 

[Signature Page to Borrower Loan Agreement] 
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DECLARATION OF RESTRICTIVE COVENANTS 

between 
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an Illinois limited liability company, 
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as Issuer of the following Note: 

City of Chicago 
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(Casa Veracruz Projects), Series 2020 
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REGULATORY AGREEMENT AND 

DECLARATION OF RESTRICTIVE COVENANTS 

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE 
COVENANTS, dated as of 	, 2020 (this "Regulatory Agreement"), is entered into 
by CASA VERACRUZ, LLC, a limited liability company organized and existing under the laws of 
the State of Illinois (the "Borrower"), and CITY OF CHICAGO, an Illinois municipal corporation 
(the "City"), as issuer of the $[15,000,000] Multi-Family Housing Revenue Note (Casa Veracruz 
Projects), Series 2020 (the "Note") under the Funding Loan Agreement, as defined in this 
Regulatory Agreement, under the circumstances summarized in the following recitals, 

WITNESSETH: 

WHEREAS, the City is authorized by Section 6(a) of Article VII of the 1970 
Constitution of the State of Illinois (the "Constitution") and its status as a home rule unit of 
government under the Constitution to issue multi-family housing revenue obligations for the 
purpose of financing [or refinancing] the cost of the acquisition, construction, rehabilitation, 
development, and equipping of affordable multi-family housing facilities for low- and moderate-
income families located in the City; and 

WHEREAS, the Borrower, an Illinois limited liability company, proposes financing 
a multi-family residential rental project consisting of (a) the acquisition by the Borrower of the 
existing multi-family residential rental properties identified and legally described in Exhibit A to 
this Regulatory Agreement and (b) the rehabilitation, redevelopment and equipping of such 
properties (collectively, the "Projects" and each individually a "Project"); and 

WHEREAS, the City Council of the City (the "City Council") adopted an ordinance 
on 	 , 20[20] (as further defined below, the "Ordinance") authorizing the issuance of 
the Note described above for the purpose of financing the acquisition, rehabilitation, 
redevelopment and equipping of the Projects; and 

WHEREAS, the City entered into a funding loan agreement (the "Funding Loan 
Agreement") with Citibank, N. A., a national banking association ("Citibank"), pursuant to 
which the City will borrow an aggregate principal amount not to exceed [Six] Million Dollars 
([$15,000,000]) (the "Funding Loan") from Citibank for the purposes set forth above and, in 
evidence of its limited, special obligation to repay that borrowing, will issue the Note to Citibank, 
Of an affiliate of Citibank designated by it, as a tax-exempt obligation under the terms and 
conditions of the Ordinance and the Funding Loan Agreement, and the City will thereafter loan 
the proceeds of the Funding Loan to the Borrower (the "Borrower Loan") pursuant to a borrower 
loan agreement (the "Borrower Loan Agreement") between the City and the Borrower, as 
evidenced by a Borrower promissory note (the "Borrower Note"), in order to finance [a portion 
of] the costs of the Projects in return for loan payments by the Borrower sufficient to pay, when 
due; the principal of, prepayment premium, if any, and interest on the Note; and 

REGULATORY AGREEMENT AND 

DECLARAHON OF RESTRICTIVE COVENANTS 

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE 
COVENANTS, dated as of , 2020 (this "Regulator>' Agreement"), is entered into 
by CASA VERACRUZ, LLC, a limited liabilily conipany organized and existing under the laws of 
the Slate oflllinois (the "Borrower"), and CITY OF CHICAGO, an Illinois municipal corporalion 
(the "City"), as issuer of the $[15,000,000] Multi-Family Housing Revenue Nole (Casa Veracruz 
Projects), Series 2020 (the "Note") under the Funding Loan Agreenient, as dellned in this 
Regulaloty Agreement, under the circumstances summarized in the following recitals, 

W I T N E S S E T H : 

WHEREAS, the City is authorized by Secfion 6(a) of Article VII of the 1970 
Constitution of the Slale of Illinois (the "Constitution") and ils slalus as a home rule unil of 
government under the Constitution lo issue multi-family housing revenue obligations for the 
purpose of financing [or refinancing] the cosl of the acquisition, construction, rehabilitation, 
development, and equipping of affordable multi-family housing facilities for low- and moderate-
income families located in the City; and 

WHEREAS, the Borrower, an Illinois limited liability conipany, proposes financing 
a multi-family residential rental project consisting of (a) the acquisition by the Borrower of the 
exisling multi-family residential rental properties identified and legally described in Exhibit A lo 
this Regulalory Agreement and (b) the rehabilitation, redevelopment and equipping of such 
properties (collectively, the "Projeets" and each individually a "Projecf); and 

WHEREAS, the Cily Council ofthe City (the "City Council") adopted an ordinance 
on , 20[20J (as further defined below, the "Ordinance") authorizing the issuance of 
the Nole described above for the purpose of financing the acquisition, rehabilitation, 
redevelopment and equipping of the Projecls; and 

WHEREAS, the Cily enlered into a funding loan agreement (the "Funding Loan 
Agreement") with Citibank, N. A., a nalional banking association ("Citibank"), pursuant lo 
which the Cily will borrow an aggregaie principal amount nol lo exceed [SixJ Million Dollars 
([$15,000,OOOJ) (the "Funding Loan") from Citibank for the purposes sel forlh above and, in 
evidence ofits limiled, special obligalion lo repay that borrowing, will issue the Nole lo Cifibank, 
or an affiliate of Citibank designated by it, as a tax-exempt obligalion under the lerms and 
condilions oflhe Ordinance and the Funding Loan Agreement, and the City vvill thereafter loan 
the proceeds oflhe Funding Loan lo the Borrower (the "Borrower Loan") puisuant lo a borrower 
loan agreement (the "Borrower Loan Agreement") belween the City and the Borrower, as 
evidenced by a Borrower promissoty nole (the "Borrower Note"), in order to llnance [a poriion 
of] the cosls of the Projects in return for loan payments by the Borrower sufficient lo pay, when 
due, the principal of, prepayment preniiuin, ifany, and inleresl on the Note; and 



WHEREAS, in connection with such financing, the Borrower has agreed to rent or 
lease at least 20% of the dwelling units in each of the Projects to families or individuals of low or 
moderate income (within the meaning of Section 142(d)(2)(B) of the Code as that term is defined 
below ("Low or Moderate Income Tenants"); and 

W►► EREAS, the Code and the Regulations (as that term is defined below) prescribe 
that the use and operation of the Projects be restricted in certain respects in order to assure the 
continuing tax-exempt status of the interest on the Note, and in order to ensure that the Projects 
will continue to be used and operated in accordance with such requirements of the Code and the 
Regulations, the City and the Borrower have determined to enter into this Regulatory Agreement 
in order to set forth certain terms and conditions relating to the acquisition, construction, 
occupancy, use and operation of the Projects. 

Now, THEREFORE, in consideration of the mutual covenants and undertakings set 
forth in this Regulatory Agreement, and other good and valuable consideration, the receipt and 
sufficiency of which are acknowledged, the parties covenant, agree and declare as follows: 

Section 1. 	Definitions and Interpretations. Except as otherwise defined in 
this Regulatory Agreement, the terms used in this Regulatory Agreement, including its preambles 
and recitals, shall for all purposes have the meanings specified in the Ordinance, in the preceding 
language of this Regulatory Agreement or in the Funding Loan Agreement, unless the context or 
usage clearly requires otherwise. In addition, unless the context clearly requires otherwise, the 
following terms used in this Regulatory Agreement shall have the following meanings: 

"Borrower" means Casa Veracruz, LLC, an Illinois limited liability company, or 
the Person or Persons who shall succeed to the ownership of all or any part of the Projects in 
accordance with the provisions of the Funding Loan Agreement and the Borrower Loan 
Agreement. 

"Certificate of Continuing Program Compliance" means the certificate from the 
Borrower in substantially the form and covering the matters set forth in Exhibit C to this 
Regulatory Agreement. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Low or Moderate Income Tenants" means and includes individuals or families 
with adjusted income, calculated in the manner prescribed in Treasury Regulation Section 1.167 
(k)-3(b)(3) as it was in effect on the date of issuance of the Note, which does not exceed fifty 
percent (50%) of the median gross income for the area in which the Projects are located, 
determined in a manner consistent with determinations of median gross income made under the 
leased housing program established under Section 8 of the United States Housing Act of 1937, as 
amended, or, if that program is terminated, under that program as in effect immediately before 
termination. In no event, however, will the occupants of a unit of a Project •be considered to he 
Low or Moderate Income Tenants if all the occupants are students, no one of whom is entitled to 
file a joint return. 
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WHERE.AS, in connection vvith such financing, the Borrower has agreed to rent or 
lease al least 20% oflhe dwelling unils in each ofthe Projects lo families or individuals of low or 
moderate income (wilhin the meaning of Section 142(d)(2)(B) of the Code as lhat lerm is defined 
belovv ("Low or Moderate Income Tenants"); and 

WHEREAS, the Code and the Regulations (as lhal term is defined below) prescribe 
lhal the use and operation of the Projecls be restricled in certain respects in order to assure the 
continuing tax-exempt slalus of the inleresl on the Nole, and in order to ensure that the Projects 
will continue lo be used and operated in accordance with such requirements of the Code and the 
Regulalions, the Cily and the Borrower have determined lo enter inlo this Regulatory Agreenient 
in order lo set forth certain lerms and conditions relafing lo the acquisition, construction, 
occupancy, use and operation of the Projects. 

Now, THEREFORE, in consideralion of the mutual covenants and undertakings sel 
forth in this Regulaloty Agreenient, and olher good and valuable consideration, the receipt and 
sufficiency of which are acknowledged, the paities covenanl, agree and declare as follows; 

Section 1. Definitions and Interpretations. Excepl as otherwise defined in 
this Regulaloty Agreement, the terms used in this Regulaloty Agreement, including ils preambles 
and recitals, shall for all purposes have the meanings specified in the Ordinance, in the preceding 
language of this Regulaloty Agreement or in the Funding Loan Agreeinent, unless the context or 
usage clearly requires olherwise. In addition, unless the context clearly requires otherwise, the 
following terms used in this Regulaloty Agreemenl shall have the following meanings; 

"Borrower" means Casa Veracruz, LLC, an Illinois limited liability company, or 
the Person or Persons who shall succeed to the ownership of all or any part of the Projecls in 
accordance wilh the provisions of the Funding Loan Agreement and the Borrower Loan 
Agreement. 

"Certificate of Continuing Program Compliance" means the certificate from the 
Borrower in substantially the form and covering the matters sel forlh in Exhibit C to this 
Regulalory Agreement. 

"Code" means the Inlernal Revenue Code of 1986, as amended. 

"Low or Moderate Income Tenants" means and includes individuals or families 
with adjusied income, calculated in the manner prescribed in Treasury Regulation Section 1.167 
(k)-3(b)(3) as it was in effect on the date of issuance of the Nole, which does not exceed fifty 
percenl (50%) of the median gross income for the area in which the Projects are located, 
determined in a manner consistent with determinations of median gross income made under the 
leased housing program established under Seciion 8 of the Uniled Stales Housing Act of 1937, as 
ainended, or, if that prograni is terminated, under lhat program as in effect immediately before 
tennination. In no event, however, will the occupants of a unil ofa Project be considered to be 
Low or Moderate Income Tenants if all the occupants are students, no one of whom is entitled lo 
file a joinl return. 



"Ordinance" means an ordinance adopted by the City Council of the City on 
 	, 20[20], and published at pages 	through 	, inclusive, of the City Council's 
Journal of Proceedings for such date, authorizing the issuance and sale of the Note and authorizing 
the execution and delivery of the Funding Loan Agreement and this Regulatory Agreement. 

"Person" means natural persons, firms, partnerships, associations, corporations, 
limited liability companies, trusts and public bodies. 

"Qualified Project Period" means, with respect to each Project, the period 
beginning on the later of (a) the date of issuance of the Note and (b) the first date on which 10% 
of the units in such Project were first occupied) and ending on the latest of the date (i) which is 
fifteen (15) years after the date on which at least fifty percent (50%) of the residential units in that 
Project are occupied, (ii) which is the first date on which no tax-exempt private activity bond 
issued with respect to or Allocable to that Project is outstanding or (iii) on which any assistance 
presently provided with respect to that Project under Section 8 of the United States 1-lousing Act 
of 1937, as amended, terminates. For purposes of this Regulatory Agreement, the Qualified Project 
Period will be applied to each Project separately. 

"Regulations" means the United States Treasury Regulations promulgated with 
respect to the Code. 

"Tenant Income Certificate" means a sworn and notarized certificate in 
substantially the form and covering the matters set forth in Exhibit B to this Regulatory 
Agreement. For tenants eligible for assistance under Section 8 of the United States Housing Act 
of 1937, as amended, "Tenant Income Certificate" shall mean HUD Form 50058. 

The rules of interpretation set forth in Article I of the Funding Loan Agreement 
shall apply equally to this Regulatory Agreement. This Regulatory Agreement and all of its terms 
and provisions shall be construed to effectuate the purposes set forth in and to sustain the validity 
of this Regulatory Agreement. 

Section 2. 	The Projects to be Residential Rental Properties. The Borrower 
represents, agrees, covenants and warrants as follows: 

(a) 	Each of the Projects is a "qualified residential rental project," within the 
meaning of the Code. The Borrower owns, manages and operates, and shall own, ..manage and 
operate, each Project, as a "residential rental project" comprised of residential units and facilities 
functionally related and subordinate to them, in accordance with Section 142(d) of the Code and 
Section 1.103-8(b)(4)-  of the Regulations, as the same may be amended from time to time to the 
extent applicable to the Note. Each Project is on either (i) a single tract of land or (ii) contiguous 
parcels of land, in each case wholly-owned by the Borrower. Each Project consists only of 
buildings which contain only residential units and functionally related and subordinate facilities, 
as provided in the Regulations. Each building comprised in a Project is a discrete edifice or other 
person-made construction with (i) an independent foundation, (ii) independent outer walls, and 
(iii) independent roof, containing one (1) or more similarly constructed units. 
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"Ordinance" nieans an ordinance adopted by the Cily Council of the City on 
, 20[20J, and published at pages through , inclusive, ofthe Ciiy Council's 

Journal of Proceedings for such dale, authorizing the issuance and sale ofthe Note and authorizing 
the execution and delivery oflhe Funding Loan Agreemenl and this Regulatory Agi-eeiiient. 

"Person" nieans natural persons, firms, partnerships, associations, corporations, 
limited liability companies, trusts and public bodies. 

"Qualified Project Period" nieans, wilh respecl lo each Project, the period 
beginning on the laler of (a) the date of issuance of the Nole and (b) the firsl date on which I0%o 
of the unils in such Projecl were first occupied) and ending on the latest ofthe date (i) which is 
fifteen (15) years afler the dale on which at least fifty percenl (50%o) of the residential units in that 
Project are occupied, (ii) which is the first date on which no tax-exempt private activity bond 
issued wilh respecl to or Allocable to that Projecl is oulslanding or (iii) on which any assistance 
presently provided with respecl to lhal Projecl under Section 8 of the Uniled Slates Flousing Acl 
of 1937, as amended, terminates. For purposes of this Regulaloiy Agreement, the Qualified Projecl 
Period will be applied to each Project separately. 

"Regulations" nieans the Uniled Slates Treasuty Regulalions promulgated wilh 
.respect lo the Code. 

"Tenant Income Certificate" means a sworn and notarized certificate in 
substantially the form and covering the matters sel forth in Exhibit B lo this Regulalory 
Agreemenl. For tenants eligible for assistance under Section 8 of the Uniled States Housing Act 
of 1937, as ainended, "Tenant Income Certificate" shall mean EIUD Form 50058. 

The rules of inlerprelation set forth in Article I of the Funding Loan Agreement 
shall apply equally lo this Regulaloty Agreement. This Regulatory Agreement and all ofits terms 
and provisions shall be construed to effectuate the purposes set forth in and to sustain the validity 
of this Regulatory Agreeinent. 

Section 2. The Projeets to be Residential Rental Properties. 1 he Borrower 
represents, agrees, covenants and warrants as follows: 

(a) Each of the Projecls is a "qualified residenlial renlal project,'" within the 
meaning of the Code. The Borrower owns, manages and operates, and shall own, manage and 
operate, each Project, as a "residenlial renlal projecf comprised of residential units and facililies 
functionally related and subordinaie lo them, in accordance wilh Seciion 142(d) ofthe Code and 
Section 1.103-8(b)(4) of the Regulalions, as the same may be amended from lime lo time to the 
extent applicable lo the Note. Each Projecl is on either (i) a single tract of land or (ii) contiguous 
parcels of land, in each case wholly-owned by the Borrower. Each Project consists only of 
buildings which contain only residential uriits and functionally related and subordinate facilities, 
as provided in the Regulations. Each building comprised in a Projecl is a di.sciele edifice or other 
person-made construction with (i) an independenl foundation, (ii) independent outer walls, and 
(iii) independenl roof, containing one (1) or mote similarly constructed unils. 



(b) Each residential unit in each Project does and shall contain separate and 
complete facilities for living, sleeping, eating, cooking and sanitation. 

(c) None of the residential units in any Project is or shall at any time be used 
on a transient basis and no portion of any of the Projects shall ever he used as a hotel, motel, 
dormitory, fraternity house, sorority house, rooming house, hospital, nursing home, sanitarium, 
rest home, or trailer park or court. 

(d) The residential units in the Projects are and shall be made available for lease 
to members of the general public. The Borrower shall not give preference in renting residential 
units in any Project to any particular class or group of persons, other than Low or Moderate Income 
Tenants as provided in this Regulatory Agreement or as otherwise required by law. 

(e) At no time shall any officer of the Borrower occupy a residential unit in any 
Project. 

(f) Any functionally related and subordinate facilities (e.g., parking areas, etc.) 
which are to be included as part of any Project will be made available to all tenants on an equal 
basis. Fees will only be charged with respect to the use of those facilities if the charging of fees is 
customary for the use of such facilities and in any event, any fees charged will not be 
discriminatory or exclusionary as to the Low otModerate Income Tenants. For purposes of this 
subparagraph (0, the charging of a reasonable parking fee for tenants of any Project shall be 
deemed to be customary. 

Section 3. 	Continuous Rental. 

(a) The Borrower represents, covenants, agrees and warrants with respect to 
each Project that at all times during the Qualified Project Period for such Project, each unit in such 
Project shall be rented or available for rental to members of the general public on a continuous 
basis, except as provided by Section 2(d) above, and shall not grant any commercial leases or 
permit commercial uses except upon receipt by the City of an opinion of Bond Counsel, which 
opinion is acceptable to the City, that the lease or use will not adversely affect the exclusion of 
interest on the Note from gross income of its holder for federal income tax purposes. 

(b) The Borrower shall not make any change in use of any portion of a Project 
except upon approval of the City and upon receipt by the City of an opinion of Bond Counsel, 
which opinion is acceptable to the City, that the change will not adversely affect the exclusion of 
interest on the Note from gross income of its holder for federal income tax purposes. 

Section 4. 	Low or Moderate Income Tenants. To the end of satisfying the 
requirements of Section I 42(d)(2)(B) of the Code relating to individuals of low and moderate 
income during the Qualified Project Period, and related Regulations, the Borrower represents, 
covenants, agrees and warrants as follows: 

(a) 	At all times during the Qualified Project Period for a Project. at least twenty 
percent (20%) of the completed residential units in such Project shall he occupied by Low or 
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(b) Each residenlial unit in each Projecl does and shall conlain separate and 
complete facilities for living, sleeping, eating, cooking and sanitation. 

(c) None of the residenlial units in any Project is or shall at any time be used 
on a transient basis and no poriion of any of the Projecls shall ever be used as a hotel, motel, 
dormitory, fraternity house, sorority house, rooming house, hospital, nursing home, sanitarium, 
rest home, or trailer park or court. 

(d) The residenfial units in the Projecls are and shall be made available for lease 
lo members oflhe general public. The Borrower shall not give preference in renting residenlial 
units in any Projecl to any particular class or group of persons, other lhan Low or Moderate Income 
Tenants as provided in this Regulatoty Agreement or as olherwise required by law. 

(e) At no time shall any officer of the Borrower occupy a residential unit in any 
Projecl. 

(0 Any functionally relaled and subordinate facilities {e.g.. parking areas, etc.) 
which are to be included as part of any Projecl will be made available lo all tenants on an equal 
basis. Fees will only be charged wilh respect lo the use of those facililies if the charging of fees is 
cuslomaty for the use of such facilities and in any evenl, any fees charged will nol be 
discriminatoty or exclusionaty as lo the Low or Moderate Income Tenants. For purposes ofthis 
subparagraph (f), the charging of a reasonable parking fee for tenants of any Projecl shall be 
deemed lo be cuslomaty. 

Section 3. Continuous Rental. 

(a) The Borrower represenls, covenants, agrees and warrants wilh respect to 
each Project that at all linies during the Qualified Project Period for such Project, each unil in such 
Project shall be rented or available for renlal to members of the general public on a continuous 
basis, except as provided by Section 2(d) above, and shall nol grant any comniercial leases or 
pemiit commercial uses except upon receipt by the Cily ofan opinion of Bond Counsel, which 
opinion is acceplable lo the City, that the lease or use will nol adversely affect the exclusion of 
interest on the Nole from gross income ofits holder for federal income tax purposes. 

(b) The Borrower shall nol make any change in use of any poriion of a Projecl 
excepl upon approval of the Cily and upon receipt by the Cily of an opinion of Bond Counsel, 
which opinion is acceptable lo the Cily, that the change will nol adversely affect the exclusion of 
interest on the Note from gross income of ils holder for federal income lax purposes. 

Section 4. Low or Moderate Income Tenants. To the end of satisfying the 
requiremenls of Seciion 142(d)(2)(B) of the Code relaling lo individuals of lovv and moderate 
income during the Qualified Project Period, and related Regulalions, the Borrower represents, 
covenanis, agrees and warrants as follows: 

(a) At all limes during the Qualified Project Period for a Project, at least twenty 
percenl {20%) of the completed residential unils in such Project shall be occupied by Low or 
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Moderate Income Tenants. For purposes of satisfying that requirement, a unit occupied by an 
individual or family who at the commencement of occupancy is a Low or Moderate Income Tenant 
shall be treated as occupied by such an individual or family during their tenancy in such unit, even 
though that individual or family subsequently ceases to be a Low or Moderate Income Tenant. The 
preceding sentence shall, however, cease to apply to any resident whose income as of the most 
recent determination exceeds one hundred forty percent (140%) of the fifty percent (50%) income 
limitation amount if, after such determination, but before the next determination, any residential 
unit of comparable or similar size in such Project is occupied by a new resident whose income 
exceeds that fifty percent (50%) limitation. A unit treated as occupied by a Low or Moderate 
Income Tenant shall be treated as occupied after it is vacated until reoccupied (other than for a 
temporary period (not to exceed 31 days)), at which time the character of the unit shall be re-
determined. 

(b) If necessary, the Borrower shall refrain from renting residential units to 
persons other than Low or Moderate Income Tenants in order to avoid violating the requirement 
that at all times during the applicable Qualified Project Period at least twenty percent (20%) of the 
occupied residential units in each respective Project shall be occupied by Low or Moderate Income 
Tenants. 

(c) The Borrower shall determine annually the current income of each tenant 
treated as a Low or Moderate Income Tenant. 

The Borrower shall obtain a Tenant Income Certificate with respect to each 
occupant in a Project who is intended to be a Low or Moderate Income Tenant, signed by the 
tenant or tenants (i. e:, the person or persons whose names appear on the lease). The Borrower shall 
obtain such a Tenant Income Certificate prior to such tenant or tenants signing a lease with respect 
to a unit and commencing occupancy in it and also shall obtain such a Tenant Income Certificate 
for each subsequent year the tenant lives in a Project, signed by such person or persons and 
obtained at such time or times, all as may be required by applicable rules, rulings, procedures, 
official statements, regulations or policies now or later promulgated or proposed by the 
Department of the Treasury or the Internal Revenue Service with respect to obligations issued 
under Section 142(d) of the Code. The Borrower shall maintain on file all Tenant Income 
Certificates. 

The Borrower shall prepare and submit to the City on or before the first day of each 
March, June, September and December of each year during the Qualified Project Period for a 
Project, a Certificate of Continuing Program Compliance in substantially the form attached to this 
Regulatory Agreement as Exhibit C executed by Borrower's Representative. 

The Borrower shall submit to the Secretary of the Treasury an annual certification 
as to whether each Project continues to meet the low and moderate income occupancy requirements 
set forth in the Code. Failure to comply with the requirements set forth in the precedin2  sentence 
shall not constitute a default under this Regulatory Agreement, but may subject the Borrower to 
penalty as provided in Section 6652(j) of the Code. 
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Section 5. 	Tenants and Tenant Leases. In addition to the requirements 
contained in other Sections of this Regulatory Agreement, the Borrower represents, covenants, 
agrees and warrants as follows: 

(a) All tenant lists, applications, certificates and waiting lists relating to a 
Project shall at all times be kept separate and identifiable from any other business of the Borrower 
which is unrelated to such Project and shall be maintained, as required by the City from time to 
time, in a reasonable condition for proper audit and subject to examination during business hours 
by representatives of the City. Failure to keep such lists and applications or to make them available 
to the City shall be a default under this Regulatory Agreement. 

(b) Each tenant lease for a Low or Moderate Income Tenant shall require the 
tenant to submit annual Tenant Income Certificates and to provide further information as the 
Borrower may reasonably require concerning such a Tenant Income Certificate, and that a failure 
to comply with these requirements or the filing of a false Tenant Income Certificate shall be a 
violation of a substantial obligation of his tenancy. The provisions of this Section 5 shall apply 
throughout the applicable Qualified Project Period. 

Section 6. 	Transfer Restrictions. During the Qualified Project Period, the 
Borrower shall not do any of the following: sell, transfer, assign, convey, change title to or 
otherwise dispose of a Project or any interest in it (a "Transfer"), in whole or in part, unless (1) the 
purchaser or assignee and, if such purchaser or assignee is an Illinois land trust, each beneficiary 
of such land trust (in which case the obligations and liabilities under this Regulatory Agreement 
of such purchaser or assignee and each such beneficiary shall be joint and several and all references 
in this Section 6 to the "transferee" shall be deemed to include each such beneficiary, shall execute 
any necessary or appropriate document reasonably requested by the City with respect to assuming 
its obligations under this Regulatory Agreement (the "Assumption Agreement"), which 
document shall be recorded in the Cook County Recorder's Office; (2) the City shall have received 
an opinion of Bond Counsel, which opinion is acceptable to the City, to the effect that such transfer 
will not adversely affect the exclusion of interest on the Note from gross income of its holder for 
federal income tax purposes; and (3) such other conditions are met as are set forth in or referred to 
in the Funding Loan Agreement or as the City may reasonably impose (upon advice of Bond 
Counsel) as part of the Assumption Agreement to protect the exclusion from gross income of 
interest on the Note for federal income tax purposes. 

Section 7. 	Tax-Exempt Status of the Note. The Borrower and the City each 
represent, agree and warrant that to the best of their ability: 

(a) 	It will not take or permit, or omit to take or cause to be taken, as is 
appropriate, any action that would adversely affect the exclusion of the interest on the Note from 
the gross income of its holder for federal income tax purposes and, in particular, the Borrower will 
not permit any person to obtain an ownership interest in the Borrower unless, upon advice of Bond 
Counsel, the City concludes that the exclusion of the interest on the Note from gross income of its 
holder for federal income tax purposes is not adversely affected by such person obtaining such 
ownership interest. If it should take or permit, or omit to take or cause to he taken. any such action. 
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it will take all lawful actions necessary to rescind or correct such actions or om ► ss► ons promptly 
upon obtaining knowledge of them. 

(b) It will take such action or actions as may be necessary, in the written opinion 
of Bond Counsel filed with the City, to comply fully with all applicable rules, rulings, policies, 
procedures, Regulations or other official statements promulgated, proposed or made by the 
Department of the Treasury or the Internal Revenue Service pertaining to obligations the 
exemption of interest on which depends upon continuing compliance with Section 142(d) or 
Section 145 of the Code and the Regulations under that Section. 	• 

(c) It will file or record such documents and take such other steps as are 
necessary, in the written opinion of Bond Counsel filed with the City, in order to ensure that the 
requirements and restrictions of this Regulatory Agreement will be binding upon all owners of the 
Projects. 

Section 8. 	Notice of Noncompliance; Corrective Action. As soon as is 
reasonably possible, the Borrower shall notify the City of the existence of any situation or the 
occurrence of any event of which the Borrower has knowledge, the existence or occurrence of 
which would violate any of the provisions of this Regulatory Agreement or cause the interest on 
the Note to become includable in gross income of its holder for federal income tax purposes unless 
promptly corrected. The Borrower covenants to commence appropriate corrective action within a 
reasonable period of time, but in no event later than sixty (60) days after such noncompliance is 
first discovered or should have been discovered by the exercise of reasonable diligence. • 

Section 9. 	Reliance; Compliance. The Borrower recognizes and agrees that 
the representations, warranties, agreements and covenants set forth in this Regulatory Agreement 
may be relied upon by all persons interested in the legality and validity of the Note and in the 
exclusion of the interest on the Note from gross income of its holder for federal income tax 
purposes. In performing its duties and obligations under this Regulatory Agreement, the Issuer 
may rely upon statements and certificates of the BorroWer and tenants, and upon audits of the 
books and records of the Borrower pertaining to a Project. In addition, the City may consult with 
counsel, and the written opinion of such counsel shall be full and complete authorization and 
protection in respect of any action taken or suffered by the City under this Regulatory Agreement 
in good faith and in conformity with such opinion. 

Section 10. 	Non-discrimination. The Borrower shall not, in the selection of 
tenants, in employment, in the provision of services or in any other manner, discriminate against 
any person on the ground of race, color, national origin, religion, creed, sex, handicap, family 
status or marital status or by reason of the fact that there are children in a prospective tenant's 
family. 

Section 11. 	Term. This Regulatory Agreement shall become effective upon its 
execution and delivery. Unless the City shall have received a written opinion of Bond Counsel 
addressed to it to the effect that early termination of this Regulatory Agreement will not adversely 
affect the exclusion of the interest on the Note from gross income of its holder for federal income 
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tax purposes, and this Regulatory Agreement shall remain in full fbrce and effect for each, 
respective Project for a term equal to the Qualified Project Period for such Project, it being 
expressly agreed and understood that the provisions of this Regulatory Agreement are intended to 
survive the retirement of the Note and expiration of the Funding Loan Agreement and the Borrower 
Loan Agreement. Notwithstanding the immediately preceding sentence, this Regulatory 
Agreement, and all and several of the terms of it, shall terminate with respect to a specific Project 
or all Projects, as the case may be, and be of no further force and effect in the event of (x) 
involuntary noncompliance with the provisions of this Regulatory Agreement caused by fire, 
seizure, requisition, foreclosure or delivery of a deed in lieu of foreclosure, change in a federal law 
or an action of a federal agency after the date of this Regulatory Agreement which prevents the 
City from enforcing the requirements of this Regulatory Agreement, condemnation or other similar 
event and (y) the payment in full and retirement of the Note within a reasonable period after that 
event. However, the preceding sentence shall cease to apply and the restrictions contained in this 
Section shall be automatically reinstated if, at any time subsequent to the foreclosure or the 
delivery of a deed in lieu of foreclosure or similar event, the Borrower or any related person (within 
the meaning of Section 1.103-10(e) of the Regulations) obtains an ownership interest in such 
Project or Projects for federal income tax purposes. Upon the termination of all and several of the 
terms of this Regulatory Agreement, the parties agree to execute, deliver and record appropriate 
instruments of release and discharge of the terms of this Regulatory Agreement. However, the 
execution and delivery of such instruments shall not be a necessary prerequisite to the termination 
of this Regulatory Agreement in accordance with its terms. 

Section 12. Covenants to Run With the Land. The Borrower subjects each 
Project to each of the covenants, reservations and restrictions set forth in this Regulatory 
Agreement. The Borrower declares its express intent that the covenants, reservations and 
restrictions set forth in this Regulatory Agreement shall be deemed covenants running with the 
land to the extent permitted by law and shall pass to and be binding upon the successors in title to 
the Real Estate throughout the term of this Regulatory Agreement. Each and every contract, deed, 
mortgage or other instrument executed covering or conveying a Project or any portion of it or any 
interest in a land trust which holds title to the Real Estate 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 or other instrument. 

Section 13. 	Enforcement. If the Borrower defaults in the performance or 
observation of any covenant, agreement or obligation of the Borrower set forth in this Regulatory 
Agreement, and if such default remains uncured for a period of thirty (30) days after written notice 
of the default shall have been given to the Borrower by City, then the [holder of the Note or] the 
City, acting on behalf of the holder of the Note, shall declare an "Event of Default" to have 
occurred, and, at its option, the City, acting on behalf of the holder of the Note, [or the holder of 
the Note] may take any one or more of the following steps: 

(a) 	by mandamus or other suit, action or proceeding at law or in equity, 
including injunctive relief, require the Borrower to perform its obligations and covenants under 
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this Regulatory Agreement or enjoin any acts or things which may be unlawful or in violation of 
the rights of the City under this Regulatory Agreement; 

(b) have access to and inspect, examine and make copies of all the books and 
records of the Borrower pertaining to each applicable Project; or 

(c) take such other action at law or in equity as may appear necessary or 
desirable to specifically enforce, .or prohibit violations of, the obligations, covenants and 
agreements of the Borrower under this Regulatory Agreement. 

The City shall have the right, in accordance with this Section and the provisions of 
the Funding Loan Agreement and the Borrower Loan Agreement, without the consent, approval 
or knowledge of any person, to exercise any or all of the rights or remedies under this Regulatory 
Agreement. All fees, costs and expenses of the City incurred in taking any action pursuant to this 
Section shall he the sole responsibility of the Borrower. 

Notwithstanding the preceding paragraph, if the failure stated in the written notice 
cannot be corrected within such thirty (30) day period, the City may consent in Writing to an 
extension of such time period, which consent shall not be unreasonably withheld, if corrective 
action is instituted within such thirty (30) day period and diligently pursued to completion and if 
such extension does not, in the City's judgment based on the advice of Bond Counsel, adversely 
affect the interests of the holder of the Note. 

Section 14. Bankruptcy. Neither the Borrower nor any permitted successor 
owner of any of the Projects shall file any petition in bankruptcy or for the appointment of a 
receiver, or for insolvency, or for reorganization or composition, or make any assignment for the 
benefit of creditors or to a receiver for creditors, or permit an adjudication in bankruptcy, the taking 
of possession of a Project or any part of a Project under judicial process pursuant to any power of 
sale. However, in the case of an involuntary petition, action or proceeding for an adjudication in 
bankruptcy, or for the appointment of a receiver.  of the property of the Borrower or any other owner 
of a Project, not initiated by the Borrower or any other owner of a Project, the Borrower or such 
other owner of such Project shall have sixty (60) days after the service of such petition or the 
commencement of such action or proceeding, as the case may be,' within which to obtain a 
dismissal of such petition, action or proceeding. 

Section 15. 	Recording and Filing. The Borrower shall cause this Regulatory 
Agreement and all amendments and supplements to it to be recorded and filed in the conveyance 
and real property records of Cook County, Illinois. The Borrower shall pay all fees and charges 
incurred in connection with any such recording. 

Section 16. 	Indemnification. The Borrower shall be required and agrees to pay, 
indemnify and hold the City and its respective officers, members, officials and employees (except 
for claims arising out of acts or omissions of the City resulting from its gross negligence or willful 
misconduct) harmless from, any and all loss, damage, cost, expense, suit, judgment, action, injury 
or liability which they, or any of them, may suffer or incur (including. without limitation, any 
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bankruptcy, or for the appointment of a receiver of the properly of the Bonower or any olher owner 
of a Projecl, not initialed by the Borrower or any olher owner of a Project, the Borrower or such 
other owner of such Projecl shall have sixty (60) days afler the service of such petition or the 
coniiiieiiceiiient of such aciion or proceeding, as the case may be, wilhin which to oblain a 
dismissal of such pelifion, aciion or proceeding. 

Section 15. Recording and Filing. The Borrower shall cause this Regulalory 
Agreement and all amendments and supplements lo il lo be recorded and filed in the conveyance 
and real properly records of Cook Counly, Illinois. The Borrower shall pay all fees and charges 
incurred in conneclion wilh any such recording. 

Section 16. Indemnification. The Borrower shall be required and agrees to pay, 
indemnify and hold the City and its respective officers, members, officials and employees (excepl 
for claims arising oul of acts or omissions oflhe City resulling from its gross negligence or willful 
misconduct) hamiless from, any and all loss, damage, cosl, expense, suit, judgnient, action, injury 
or liability which they, or any ofthem, may suffer or incur (including, wiihout limitation, any 



costs, fees and expenses, including reasonable attorneys' lees, costs and expenses) by reason of 
any violation of the restrictions or provisions of this Regulatory Agreement. 

Section 17. 	Agent of the City. The City shall have the right to appoint an agent 
or administrator to carry out any of its duties and obligations under this Regulatory Agreement, 
and shall inform the other parties to this Regulatory Agreement of any such agency appointment 
by written notice. 

Section 18. No Conflict With Other Documents. The Borrower warrants that 
it has not executed and will not execute any other agreement with provisions contradictory to, or 
in opposition to, the provisions of this Regulatory Agreement, and that, in any event and except to 
the extent expressly provided in this Regulatory Agreement, the requirements of this Regulatory 
Agreement are paramount and controlling as to the rights and obligations in this Regulatory 
Agreement set forth and supersede any other requirements in conflict with this Regulatory 
Agreement. 

Section 19. 	Interpretation. 	Any terms not defined in this Regulatory 
Agreement, or defined as provided in this Regulatory Agreement, shall have the same meaning as 
terms defined for purposes of Section 142(d) of the Code and in the Regulations. 

Section 20. Amendments. This Regulatory Agreement shall be amended only 
by a written instrument executed by the parties to it or their successors in title, and duly recorded 
in the real property records of Cook County, Illinois, the county in which the Projects are located. 
The Borrower shall pay all fees and charges incurred in connection with any such recording. 

No amendment to this Regulatory Agreement concerning matters governed by the 
Code or the Regulations shall be effective unless there shall have been filed with the Issuer a 
written opiniori' of Bond Counsel to the effect that (a) such amendment will not cause or result in 
interest on the Note becoming includible in gross income of its holder for federal income tax 
purposes, and (b) compliance with the terms and provisions of this Regulatory Agreement, as so 
amended, will be sufficient to ensure full compliance with the requirements of Section 142(d) and 
Section 145 of the Code and all then-applicable rules, rulings, policies, procedures, portions of the 
Regulations, or other ,statements promulgated, proposed or made by the Department of the 
Treasury or the Internal Revenue Service pertaining to obligations, the exclusion of interest from 
gross income on which depends on continuing compliance with that Section 142(d) and 
Section 145. 

Section 21. 	Notices. Any notice, demand or other communication required or 
permitted under this Regulatory Agreement 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 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 fifth day after being deposited in United States registered or certified mail, return receipt 
requested, postage prepaid. Any such notice, demand or other communication shall be addressed 
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cosls, fees and expenses, including reasonable attorneys' fees, costs and expenses) by reason of 
any violation of the restricfions or provisions oflhis Regulatory Agreement. 

Section 17. Agent of the City. The City shall have the right to appoint an agenl 
or administrator lo carry oul any of ils duties and obligations under this Regulatory Agreement, 
and shall inform the olher parties to this Regulalory Agreement ofany such agency appointment 
by writien notice. 

Section 18. No Conflict With Other Documents. The Borrower warrants that 
it has not executed and will not execute any olher agreeinent with provisions contradictory lo, or 
in opposition lo, the provisions of this Regulaloty Agreement, and that, in any event and excepl lo 
the extent expressly provided in this Regulatory Agreement, the requirements ofthis Regulatory 
Agreement are parainount and controlling as to the rights and obligations in this Regulalory 
Agreenient sel forlh and supersede any other requirements in confiict wilh this Regulalory 
Agreemenl. 

Section 19. Interpretation. Any terms nol defined in this Regulatory 
Agreement, or defined as provided in this Regulaloty Agreement, shall have the sanie meaning as 
terms defined for purposes of Section 142(d) of the Code and in the Regulalions. 

Section 20, Amendments. This Regulalory Agreement shall be amended only 
by a written instrument executed by the parties lo it or their successors in lille, and duly recorded 
in the real property records of Cook County, Illinois, the county in which the Projecls are localed. 
The Borrower shall pay all fees and charges incurred in connection wilh any such recording. 

No amendment lo this Regulatoty Agreeinent conceming mailers governed by the 
Code or the Regulations shall be effective unless there shall have been filed wilh the Issuer a 
written opinion of Bond Counsel lo the effect that (a) such amendment will not cause or resull in 
interest on the Nole becoming includible in gross income of ils holder for federal incoine lax 
purposes, and (b) compliance wilh the terms and provisions of this Regulalory Agreement, as so 
aniended, will be sufficient lo ensure full compliance wilh the requirements of Seciion 142(d) and 
Seciion 145 ofthe Code and all then-applicable rules, rulings, policies, procedures, portions ofthe 
Regulations, or other statements promulgated, proposed or made by the Department of the 
Treasury or the Intemal Revenue Service pertaining to obligations, the exclusion ofinlerest from 
gross income on which depends on confinuing compliance wilh lhat Seciion 142(d) and 
Section 145. 

Section 21. Notices. Any notice, deiiiaiid or other coniinunication required or 
pemiitted under this Regulalory Agreement 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 lo have been given if and when received (unless 
the addressee refuses to accepl delivery, in which case il shall be deemed lo have been given when 
first presented lo the addressee for acceptance), or on the first day after being sent by telegram, or 
on the fiflh day afier being deposited in Uniled Stales registered or certified mail, return receipt 
requested, postage prepaid. Any such notice, demand or olher communication shall be addressed 
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to a party at its address set forth below or to such other address as the party to receive such notice 
may have designated to all other parties by notice in accordance with this Regulatory Agreement: 

If to the Borrower: 

If to the City: 

With a copy to: 

Casa Veracruz, LLC 
1805 South Paulina Street 
Chicago, Illinois 60608 
Attention: 	  
Phone: ( 	) 	- 
Fax: ( 	) 	 

City of Chicago 
Department of Planning and Development 
121 North LaSalle Street 
Suite 1006 
Chicago, Illinois 60602 
Attention: 
Phone: (312) 
Fax: ( 	) 	- 	 

City of Chicago 
Department of Law 
121 North LaSalle Street 
Suite 600 
Chicago, Illinois 60602 
Attention: 
Phone: (312) 	- 
Fax: ( 	) 	- 	 

Section 22. 	Binding Successors. This Regulatory Agreement shall bind, and 
the benefits shall inure to, the respective parties to this Regulatory Agreement, their legal 
representatives, executors, administrators, successors in office or interest, and assigns, provided 

that the Borrower may not assign this Regulatory Agreement except in accordance with the terms 
of this Regulatory Agreement. 

Section 23. 	Captions. The captions used in this Regulatory Agreement are 
inserted only as a matter of convenience and for reference and in no way define, limit or describe 
the scope or the intent of this Regulatory Agreement. 

Section 24. 	Severability. If any provision of this Regulatory Agreement shall 
be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall not in any way be affected or impaired. 
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lo a party al its address set forth below or to such other address as the party to receive such notice 
may have designated lo all other parlies by notice in accordance with this Regulalory Agreement; 

If lo the Borrower; Casa Veracruz, LLC 
1805 Soulh Paulina Street 
Chicago, Illinois 60608 
Attention: 
Phone: ( ) -
Fax: ( ) • 

I f lo the Cily; Cily of Chicago 
Department ofPlanning and Development 
121 North LaSalle Street 
Suile 1006 
Chicago, Illinois 60602 
Attenfion; 
Phone; (312) -
Fax: ( ) -

Wilh a copy lo: City of Chicago 
Department of Law 
121 Norlh LaSalle Streel 
Suite 600 
Chicago, Illinois 60602 
Attention; 
Phone; (312) 
Fax: ( ) _ 

Section 22. Binding Successors. This Regulalory Agreeinenl shall bind, and 
the benefits shall inure lo, the respective parlies lo this Regulatory Agreement, their legal 
representatives, executors, administrators, successors in office or interest, and assigns, provided 
that the Borrower may not assign this Regulalory Agreement excepl in accordance wilh the terms 
of this Regulaloty Agreement. 

Section 23. Captions. The captions used in this Regulalory Agreement are 
inserted only as a matter of convenience and for reference and in no way define, limit or describe 
the scope or the intenl of this Regulatoty Agreeinent. 

Section 24. Severability. If any provision oflhis Regulatory Agreement shall 
be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall nol in any way be affected or impaired. 



Section 25. 	Governing Law. This Regulatory 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. 
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Section 25. Governing Law. 1 his Regulatory Agreement shall be construed in 
accordance with and govemed by the laws ofthe State oflllinois, and, where applicable, the laws 
of the United Slates of America. 
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IN WITNESS WHEREOF, the City and the Borrower have caused this 
Regulatory Agreement and .Declaration of Restrictive Covenants to be duly executed and attested 
in their respective names by their duly authorized representatives, all as of the day and year first 
above written. 

CASA VERACRUZ, LLC 

[Signature Block] 

CITY OF CHICAGO 

Jennie Bennett 
Chief Financial Officer of the City of Chicago 

[Seal] 

Attest: 

Andrea M. Valencia 
City Clerk 

IN WITNESS WHEREOF, the Cily and the Borrower have caused this 
Regulatoty Agi-eeiiient and Declarafion of Restrictive Covenants to be duly executed and attested 
in their respective names by their duly aulhorized representatives, all as ofthe day and year firsl 
above wrillen. 

CASA VERACRUZ, LLC 

[Signalure 131ock] 

C I T Y OF CHICAGO 

Jennie Bennett 
Chief Financial Officer oflhe City of Chicago 

[SealJ 

Attest: 

Andrea M. Valencia 
Cily Clerk 



STATE OF ILLINOIS 

) SS 

COUNTY OF COOK 

1, 	 , a Notary Public in and for the 
County and State aforesaid, CERTIFY that 	  , personally known to me 
to be the 	 of the Managing Member of Casa Veracruz, LLC, an Illinois limited 
liability company, 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 acknowledged that he or she 
signed and delivered the foregoing instrument as her or his own free and voluntary act and as the 
free and voluntary act of the limited liability company for the uses and purposes set forth in such 
instrument. 

GIVEN under my hand and Notarial Seal this 	 day of 
20 

Notary Public 
in and for Cook County, Illinois 

(SEAL) 

STATEOF ILLINOIS ) 
) SS 

C O U N T Y OF COOK ) 

1, , a Notaiy Public in and for the 
Counly and Slate aforesaid, CERTIFY lhat , personally known to me 
lo be the of the Managing Member of Casa Veracruz, LLC, an Illinois limited 
liabilily coinpany, personally known lo me lo be the same person whose name is subscribed to the 
foregoing instrument, appeared before me this day in person and acknowledged that he or she 
signed and delivered the foregoing instrument as her or his own free and voluntary acl and as the 
free and voluntary acl of the limited liabilily company for the uses and purposes scl forth in such 
instrument. 

: GIVEN under my hand and Notarial Seal this day of , 
20 . 

Nolary Public 
in and for Cook Counly, Illinois 

(SEAL) 



STATE OF ILLINOIS 

) SS 

COUNTY OF COOK 

, a Notary Public in and for the 
County and State.  aforesaid, CERTIFY that Jennie Bennett, personally known to me to be the Chief 
Financial Officer of the City of Chicago, 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 
acknowledged that [he or] she signed and delivered the foregoing instrument as [his or] her own 
free and voluntary act and as the free and voluntary act of the City for the uses and purposes set 
forth in such instrument. 

GIVEN under my hand and Notarial Seal this 	day of 
20 

Notary Public 
in and for Cook County, Illinois 

(SEAL) 

STATE OF ILLINOIS ) 

) SS 

COUNTY OF COOK ) 

1, , , a Notary Public in and for the 
Counly and Stale aforesaid, CERTIFY lhat Jennie Bennett, personally known to me to be the Chief 
Financial Officer oflhe City ofChicago, and personally known lo me to be the same person whose 
name is subscribed lo the foregoing instrument, appeared before me this day in person and 
acknowledged lhal [he orJ she signed and delivered the Ibregoing instrunient as [his orJ her own 
free and voluntaty act and as the free and voluntary act ofthe Cily for the uses and purposes set 
forth in such instrunient. 

GIVEN under my hand and Notarial Seal this day of , 
20 . 

Notaty Public 
in and for Cook County, Illinois 

(SEAL) 



Exhibit A 

IDENTIFICATION AND LEGAL DESCRIPTION OF PROJECTS 

]To Be Attached] 
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Exhibit A 

IDENTIFICATION AND LEGAL DESCRIPTION OF P R O J E C I S 

[To Be Attached] 
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TENANT INCOME CERTIFICATION 
❑ Initial Certification 	❑ Recertification 	❑ Other 

Effective Date: 

Move-in Date: 
(Mfv1/1)1)/YYYY) 

PART I - DEVELOPMENT DATA 

Property Name: 

 

TC 

   

     

BIN I!: 

 

County : 	  Unit Number: tl Bedrooms: 

   

Exhibit B 

FORM OF TENANT INCOME CERTIFICATE 

Casa Veracruz, LLC Projects 

Annual Income Certification/Recertification 
(To be Completed by Owner/Management) 

PART H. HOUSEHOLD COMPOSITION 
BEI 
Mbr I/ Last Name 

First Name & Middle 
Initial 

Relationship to Head 
of Household 

Date of Birth 
(MM/DD/YYYY) 

Frr Student 
(Y or N) 

Social Security 
or Alien Reg. No 

1 HEAD 
2 
3 
4 

5 
6 
7 

PART III. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) 
Illi 
Mbr # 

(A) 
Employment or Wages 

(B) 
Soc Security/Pensions 

(C) 
Public Assistance 

(D) 
Other Income 

TOTALS $ $ $ $ 

Add totals from (A) through (D). above TOTAL INCOME (E) $ 

B-1 

Exhibit B 

FORM OF TENANT INCOME C E R I IFICA I E 

Casa Veracruz, L L C Projects 

Annual Income Certilication/Recertification 
(To be Completed by Owner/Management) 

TENANT INCOME CERTIFICATION 
• Initial Certification • Recertification • Other 

Effective Date; 

Move-in Date: 
(MM/DD/YYYY) 

PART I - DEVELOPMENT DA FA 

Properly Name: 

B1N#: 

TC//: 

County : Unit Nurnber: // Bedrooms: 

P A R T I I . H O U S E H O L D C O M P O S I T I O N 
I IH First Name & Middle Relationship to Head IDate or Birth I'Ar Student Social Security 
Mbr# Last Name Initial orttoiisctiold (MM/DD/YYYY) (Y or N) or Alien Reg. No 

1 MEAD 
2 
3 
4 
5 
6 
7 

PART III . GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) 
till 
Mbr// 

(A) 
Employment or Wages 

(B) 
Soc Security/Pensions 

(C) 
Î ublic Assistance 

(D) 
Olhcr Income 

TOTALS $ $ $ $ 
Add totals from (A) through (D). al)Ove TOTAL INCOMF (E) $ 

B-



0 yes 	 ❑ no 

ARE ALL OCCUPANTS FULL TIME STUDENTS? If yes. Enter student 
explanation* 

(also attach documents n ion) 

60% 	50% 40% 	30% 

PART VI. RENT 

Tenant Paid Rent $ 
Utility Allowance $  

GROSS RENT FOR UNIT: 
(Tenant paid rent plus Utility Allowance & 

other non-optional charges) 

Maximum Rent Limit for this unit: $ 
(as of recertification effective date)  

Rent Assistance: 
Other non-optional charges: $  

Unit Meets Rent Restriction at: 

PART V. DETERMINATION OF INCOME ELIGIBILITY 

TOTAL ANNUAL HOUSEHOLD I lousehold Meets 	RECERTIFICATION ONLY: 
INCOME Income 	Current Income Limit x 140%: 

FROM ALL SOURCES: 
From item (L) on page I 

9; Restriction 
at: 

0 60% 0 50% 	Household Income exceeds 140% 
0 40% 0 30% 	 at recertification: 
0 Other 	% 	 0 Yes 	0 No 

Current Income Limit per Family Size: $ 

Household Income At Move-in: $ Household Size at Move- 
in: 

PART VII. STATUS 

*Student Explanation: 
I TANI: assistance 
2 Job .Fraininc. Program 
3 Single parent/dependent 
child 
4 Married/joint return 

Enter 
1-4 

PART IV. INCOME FROM ASSETS 
lishld 
Mbr II 

(F) 
Type of Asset 

(CO 
C/I 

(I-I) 
Cash Value of Asset 

(I) 
Annual Income from Asset 

Enter 

Enter the 

Column (II) Total 
If over $5000 	$ 	 X 

TOTALS-  
Passbook 

$ 

2.00% 

TOTAL 

Rate 
— 	(.1) Imputed Income 

INCOME FROM ASSETS (K) 

$• 

greater of the total of column I, or J: imputed income $ 

(L) Total Annual Household Income from all Sources [Add (E) + (K)] $ 

B-2 

P A R T IV. I N C O M E F R O M A S S E r S 
tishid 
Mbrtf 

(F) 
Type or Asset 

(Ci) 
C/l 

(H) 

Cash Value o f .Asset 

(1) 
Annual Income from Asset 

TOIALS- S S 
Knlcr Cotumn (I t) Total 

trover $,'5000 $ X 
Passboolc Rate 

2.00% = (J) Imputed Income s'-
Enter thc greater orthe lolal orcotumn 1, or J: imputed income r O T A L INCOMK I KO.M ASSi: 1S (K) % 

(L) Total Annual Household Income I'rom all Sources [Add (E) + (K)J $ 

PART V. DETERMINATION OF INCOME ELIGIBILITY 

TOTAL ANNUAL HOUSEHOLD 
INCOME 

FROM ALL SOURCES: 

l louschold Meets 
Income 

Restriction 

RECERTIFICATION ONLY: 
Current Income Limit ,\ 140yo: 

$ 

TOTAL ANNUAL HOUSEHOLD 
INCOME 

FROM ALL SOURCES: S 

l louschold Meets 
Income 

Restriction 

RECERTIFICATION ONLY: 
Current Income Limit ,\ 140yo: 

$ 
From item (L) on page t 

Current Income Limit per Family Size: 3 

al: 
• 60% • 50% 
• 40% Dsoro 
• Other % 

Household Income exceeds 140% 
at recertification: 
• Yes • No 

Household Income At Move-in: $ Household Size at Move-
in: 

PART VI. RENT 

Tenant Paid Rent $_ 
Utility Allowance $_ 

Rent Assi.stance: 
Other non-opiional charges: $_ 

GROSS RENT FOR U>J1T: 
('renanl paid rent plus Utility Allowance & 

other non-optional charges) 

Unit Meets Rent Restriction at: 

.: 60% 7 50% 40% .: .30% 

Maximum Rent Limit for this unit: $_ 
(as of recertification effective date) 

PART VII. STATUS 

ARE ALL OCCUPANTS FULL TIME S TUDEN TS? If yes. Enter student *Studcnt E.xplanalion: 
explanation* 1 I'ANF assistance 

• ycs • no 
(also attach docunienlalion) 2 .lob Training Program 

3 Single parent/dependent 
child 
4 Married/joinl return 

Enter 
1-4 
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PART VIII. PROGRAM TYPE 

Mark the program(s) listed below (a. through‘e.) for which this household's unit will be counted toward the property's 
occupancy requirements. Under each program marked, indicate the household's income status as established by this 
certification/ recertification. 

a. Tax Credit 0 

See Part V above. 

b. HOME ❑ 

Income Status 

c. Tax Exempt 0 

Income Status 

d. AHDP 0 

income Status 

e. Other 

(Name of Program) 

0 < 50% AMGI 0 50% AMU 0 50% AMU Income Status 
❑ < 60% AMG1 El 60% AMGI 0 SO% AMGI 
❑ < 80°/0 AMU ❑ 80% AMC' ❑ 01** 
❑ 01** ❑ 01** ❑ 01** 

** 	Upon recertification, household was determined over-income (01) ace( rding to eligibility requirements of the program(s) 
marked above. 

HOUSEHOLD CERTIFICATION & SIGNATURES 
The information on this form will be used to determine maximum income eligibility. 1/we have provided for each person(s) set 
forth in Part II acceptable verification of current anticipated annual income. I/we agree to notify the landlord immediately upon 
any member of the household moving out of the unit or any new member moving in. I/we agree to notify the landlord 
immediately upon any member becoming a full time student. 

Under penalties of perjury, I/we certify that the information presented in this Certification is true and accurate to the best of my/our 
knowledge and belief. The undersigned further understands that providing false representations herein constitutes an act of fraud. 
False, misleading or incomplete information may result in the termination of the lease agreement. 

Signature 	 (Date) 	 Signature 	 (Date) 

Signature 	 (Date) 	 Signature 	 (Date) 

SIGNATURE OF OWNER/REPRESENTATIVE 

Based on the representations herein and upon the proofs and documentation required to be submitted, the 
individual(s) named in Part II of this Tenant Income Certification is/are eligible under the provisions of Section 42 
of the Internal Revenue Code, as amended, and the Regulatory Agreement and Declaration of Restrictive 
Covenants (if applicable), to live in a unit in this Project. 

SIGNATURE OF OWNER/REPRESENTATIVE 	 DATE 

B-3 

PAR T VIII. PROGRAM TVPE 

Mark the progi'am(s) listed below (a. through'e.) for which this household's unit will be counted toward lhe property's 
occupancy requirements. Under each program marked, indicate the household's income slatus as established by this 
certification/ recertincation. 

a. l ax Credit • 

See Part V above. 

b. HOMED 

Income Slalu.'i 
• < 5 0 % . A M G 1 
• <60%>AMG1 
• < 80% AMGl 
• 01*'* 

c. l ax llxempt • 

Income Slalus 
• 50% AMGl 
• 60% AMGl 
• 80% AMGl 
• 01** 

d. A H D P D 

Incoine .Slalii.'i 
• 50% AMCil 
• 80% AM(il 
• 01** 

e. Other 
• 

(Name of I'rograiiiJ 

hicome .Sicilu.'; 
• 
• 

• 01** 

** Upon recertification, hou.schold was determined over-income (01) according to eligibility requirements ofthe program(s) 
marked above. 

HOUSEHOLD CERTIFICATION & SIGNATURES 
The information on this form will be used to determine maximum income eligibility. 1/we have provided for each pcrson(s) sct 
forlh in Part II acceptable verification of currenl anticipated annual income. I/we agree to notify the landlord immediately upon 
any member ofthe household inoving out of the unit or any new member moving in, I/we agree lo notify the landlord 
immediately upon any member becoming a full time student. 

Under penalties of perjury, 1/we certify that the information presented in this Certification is true and accurate to the best of my/our 
knowledge and belief The undersigned further understands lhal providing false representations herein constilules an act of fraud. 
False, misleading or incomplete informaiion may result in the termination ofthe lease agreement. 

Signalure (Dale) Signature (Dale) 

Signature (Dale) Signalure (Dale) 

SIGNATURE OF OWNER/REPRESENTATIVE 

Based on the representations herein and upon the proofs and documentation required to be submitled, the 
individual(s) named in Part II oflhis Tenant Income Certification is/are eligible under the provisions of Section 42 
ofthe Internal Revenue Code, as amended, and the Regulatory Agreement and Declaration of Restrictive 
Covenants ( i f applicable), to live in a unil in this Project. 

SIGNATURE OF OWNER/REPRESENTATIVE DAIE 
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Exhibit C 

FORM OF CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

The undersigned is the 	 of Casa Veracruz, LLC, and has read 
and is thoroughly familiar with the provisions of the various loan documents associated with the 
Borrower's participation in the financing by the City of Chicago, such documents including: 

1. the Declaration of Restrictive Covenants and Regulatory. Agreement dated 
as of 	  , 2020 among the Borrower and the City; 

2. the Funding Loan Agreement, dated as of 
the Borrower and the Issuer; 

 

, 2020 between 

  

3. the Note, dated as of 	  , 2020 of the Borrower representing 
the Borrower's obligation to repay the loan made to it by the Issuer pursuant to the Funding Loan 
Agreement described above; and 

4. the Borrower Loan Agreement. dated as of 	  , 2020 
between the Borrower and the Issuer; 

As of the date of this certificate, the following number of residential units in the 
Project (i) are occupied by Low or Moderate Income Tenants (as such term is defined in the 
Regulatory Agreement) or (ii) were previously occupied by Low or Moderate Income Tenants and 
have been vacant and not reoccupied except for a temporary period of no more than 31 days, as 
indicated: 

Number of units occupied by Low or Moderate 
Income Tenants 
Number of units previously occupied by Low and 
Moderate income tenants (vacated and not 
reoccupied except for a temporary period of no 
more than 31 days) 

Total Number of Low and Moderate 
Income Units 
The total number of occupied 
residential units in the Project is 	 

The number of Low or Moderate Income Tenants shown above is 	% of the total 
number of occupied units. 
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Exhibit C 

FORM OF CERTIFICA I E OF CONTINUING PROGRAM COMPLIANCE 

The undersigned is the of Casa Veracruz, LLC, and has read 
and is thoroughly familiar wilh the provisions oflhe various loan documents associaled with the 
Borrower's participation in the financing by the Cily of Chicago, such documents including; 

1. the Declarafion of Restrictive Covenants and Regulatory Agreement dated 
as of , 2020 among the Borrower and the City; 

2. the Funding Loan Agreement, dated as of , 2020 belv\'een 
the Bonower and the Issuer; 

3. the Note, dated as of ] , 2020 oflhe Boirower representing 
the Borrower's obligafion to repay the loan made to it by the Issuer pursuant to the Funding Loan 
Agreement described above; and 

4. the Borrower Loan Agreenient. dated as of , 2020 
between the Borrower and the Issuer; 

As of the date of this certificate, the following number of residential units in the 
Project (i) are occupied by Low or Moderate Income Tenants (as such term is defined in the 
Regulaloty Agreement) or (ii) were previously occupied by Low or Moderate Income Tenants and 
have been vacant and not reoecupied except for a temporary period of no more than 31 days, as 
indicated: 

Number of units occupied by Low or Moderate 
Income Tenants 

Nuinber of units previously occupied by l.>ow and 
Moderate income tenants (vacated and nol 
reoecupied excepl for a temporary period of no 
more than 31 days) 

Total Number of Low and Moderate 
Income Unils 

The total number of occupied 
residential unils in thc Projecl is 

The number of Low or Moderate Income I'cnanls shown above is %o ofthe total 
nuniber of occupied unils. 
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The undersigned certifies that the Borrower is not in default under any of the terms 
and provisions of the above documents. 

Dated: 

CASA VERACRUZ, LLC 

[Signature Block] 

C112\22513142.4 
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The undersigned certifies that the Borrower is not in default under any ofthe terms 
and provisions oflhe above documents. 

Dated; 

CASA VERACRUZ, LLC 

[Signature BlockJ 

CII2\22513142.4 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Casa Veracruz, LLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1 n the Applicant 

2. a legal entity currently holding, or anticipated to hold within six months after City action on 
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 	1805 S. Paulina Street  
Chicago, IL 60608 

C. Telephone: 312-666-1323 Fax:  312-942-1123 Email: 
rraymundo@resurrectionproject.org  

  

D. Name of contact person: Raul I. Raymundo  

   

   

E. Federal Employer Identification No. (ii you have one): 

F. Brief description of the Matter to which this .EDS pertains. (Include project number and location of 
property, i f applicable): 

City of Chicago Multi-Family Housing Financial Assistance for 4% Low-Income Tax Credits & Bonds 

Department of Housing G. Which City agency or department is requesting this EDS? 	  

lithe Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the rollowima: 

Specification, 	 and Contract .8 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A, Legal name of the Disclosing Party submitting this EDS, Include d/b/a/ ifapplicable: 

Casa Veracruz, LLC 

Check ONE ofthe following three boxes: 

Indicate whether the Disclosing Party subniitting this EDS is: 
1, the Applicant 

(DR 
2, 1 ^ a legal entity currently holding, or anticipated lo hold within six months after City action on 

the contract, transaction or olher undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direcl or indireel interest in excess of 7,5%o in the Applicant. State the Applicant's legal 
name: 

OR 
3, [ J a legal enfity wilh a direct or indireel right of conlrol of the Applicant (see Secfion 11(B)(1)) 

State the legal name ofthe enlily in which the Disclosing Party holds a right ofcontrol: 

B. Business address oflhe Disclosing Party; 1 8 0 5 S . P a u H n a S t r e e t 

Chicago, IL 60608 

^ 1 u 3 1 2 - 6 6 6 - 1 3 2 3 n- 3 1 2 - 9 4 2 - 1 1 2 3 •. rraymundo@resurrectionpro]ectorg 

C. Eelephone: Fax: ^-re- Email: 

D. Name of contact person: R a u l I. R a y m u n d O 

E. Federal Employer Identification No. (ifyou have one): 

E. Brief description oflhe Matter to which this EDS pertains. (Include project number and location of 
property, ifapplicable): 

City of Chicago Mult i -Family Hous ing Financial Ass is tance for 4 % Low- Income Tax Credits & Bonds 

G. Which City agency or department is requesting this E Q S ? D ^ P ^ r t l T i e n t Of HOUSiPig 

Ii'the Matter is a contract being handled by thc Cily's Department of Procurement Services, please 
complete the follovving; 

Specification,// ___ _ and Ctmlract// 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person 	 Limited liability company 
[ ] Publicly registered business corporation 	[ 	Limited liability partnership 
[ ] Privately held business corporation 	[ ] Joint venture 
[ ] Sole proprietorship 	 [ ] Not-for-profit corporation 
[ 	General partnership 	 (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership 	 [ ] Yes 	[ ] No 
[ ] Trust 	 [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Illinois 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes 
	

[ ] No 	 Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name 	 Title 
Casa Veracruz Manager,  LLC 	 Non-Member Manager 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months alter City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation. partnership interest in a partnership or joint venture. interest of a member or manager in a 
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SECTION H - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF TEIE DISCLOSING PARTY 

I . Indicale the nature of the Disclosing Parly: 
[ JPerson ^ Limited liability company 
[ J Publicly registered business corporalion PJ Limited liability partnership 
[ J Privately held business corporafion [ J Joint venture 
[ ] Sole proprielorship [ J Nol-for-profit corporation 
[ J General paitnership (Is the not-tor-profit corporation also a 501(c)(3))? 
[ J Liniited partnership [ J Yes [ J No 
[ J Trust [ J Olher (please specify) 

2. For legal enfities, the state (or foreign country) of incorporation or organization, ifapplicable: 

Illinois 

3. For legal eniities not organized in the Stale oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign enlity? 

[ J Yes [ ] No y Organized in Illinois 

B. IF TEIE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, ifapplicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, ifany, which are legal entities (if there 
are no such menibers, write "no members which are legal entifies"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, adminislralor, or similarly situated parly; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general parlner, managing meinber, nianager or any olher person or legal entity that directly or 
indirectly controls the day-to-day management oflhe Applicant. 

NOTE: Each legal entily listed belovv must subniil an EDS on ils own behalf 

Name T'itle 
Casa Veracruz Manager, LLC Non-Member Manager 

2. Please provide the follovving information concerning each person or legal cnlity having a direcl or 
indirect, current or prospective (i.e. vvithin 6 monihs after (.'ily action) beneficial inleresl (including 
ownership) in excess of 7.5% ofthe Applicant. Examples ofsuch an interest include shares in a 
corporation, partnership intei-est in a partnership or jt)inl venture, intet-est ofa member or nianager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name 
	

Business Address 	 Percentage Interest in the Applicant 
Casa Veracruz Manager, LLC 	1805 S. Paulina Street. Chicago, IL 60608 

	
100% 

It is anticipated at closing that Casa Veracruz Manager. LLC wdi transfer 99 99% of its ownership interest to NEF Assignment Corporation and 0 01% to Casa Veracruz SLP LLC 

NEF Assignment Corporation 
	

10 S. Riverside Plaza. Suite 1700. Chicago, IL 60606 	 99.99% 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS'? 	 [ ] Yes 	No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes 

	
No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe'such income or compensation: • 

Does any City elected official or, to the best of the .Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes 	 /No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
• partner(s) and describe the financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not. required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. lithe Disclosing Party is uncertain whether a disclosure is required under this 
Section. the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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limited liability company, or interest ofa beneficiary ofa trust, estate or other similar enfity. I f none, 
state "None." 

NOTE: Each legal entity listed below may be required to subinit an EDS on ils own behalf. 

Name Business Address Perceniage Inlerest in the Applicant 
Casa Veracruz IVIanager, LLC 1805 S. Paulina Street. Chicago, IL 60608 100% 

It IS antiapated at closing that Casa Veracfuz Manager, LLC will transfer 99 99% of its ownerstiip interest to NEF Assignment Corporation and 0 01% to Casa Veracruz SLP LLC 

NEF Assignment Corporation 10 S. Riverside Plaza. Suite 1700. Chicago, IL 60606 99.99% 

SECTION I I I - INCOME OR COMPENSA ITON TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

ITas the Disclosing Party provided any incoine or compensation lo any City elected otficial during the 
12-inonlh period preceding the date of this EDS? [ JYes ^ No 

Does the Disclosing Parly reasonably expecl lo provide any income or compensation to any City 
elected official during the 12-monlh period following the dale oflhis EDS? [ J Yes ^ No 

If "yes" to either ofthe above, please identify below the name(s) ofsuch City elected official(s) and 
describe such income or compensation: 

Does any Cily elecled official or, lo the besl ofthe Disclosing Parly's knowledge after reasonable 
inquiry, any Cily elected official's spouse or domestic partner, have a financial inlerest (as defined in 
Chapier 2-156 oflhe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ ] Yes [/]No 

If "yes," please identify below the name(s) ofsuch City elected olTicial(s) and/or spouse(s)/doniestic 
parlnei-(s) and describe the tlnancial intei-est(s). 

SECTION IV - DISCLOSURE OF SUBCON TRACTORS AND OTHER RETAINED PARTIES 

1 he Disclosing Parly must disclose the name and business address ofeach subcontractor, attorney, 
lobbyisl (as defined in MCC Chapter 2-156). accountant, consultant and any olher person or enlily 
whom the Disclosing Parly has retained or expects to i-etain in connection wilh the Matter, as well as 
the nature ofthe relationship, and thc total amount ofthe fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Paity's regular payroll. Ifthe fJisclosing Party is uncertain vvhether a disclosure is required under this 
Section, the Disclosing Party must either ask the (.'ity whether disclosure is required or make the 
disclosure. 

Vcr .2(H8- l P;iL'.L-3 o f 15 



Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated 	Address 	(subcontractor, attorney, 	paid or estimated.)  NOTE: 
to be retained) 	 lobbyist, etc.) 	 "hourly rate" or "t.b.d." is 

not an acceptable response. 
Please see the attached Owners Sworn Statement which details all current and pending contracts. 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes 	[ ] No 	I No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes 	[ ] No 

B. FURTFIE.R CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
perfbrmance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future. or continue with a contract in progress). 

2. The Disclosing. Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago. including., but not limited to, water 
and sewer charaes, license lees. parkina tickets. property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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Name (indicale whelher Business Relationship lo Disclosing Party Fees (indicate whelher 
retained or anficipaled Address (subconiractor, allorney, paid or estimated.) NOTE: 
lo be retained) lobbyist, etc.) "hourly rate" or "l.b.d." is 

not an acceptable response. 
Please see the attached Owner's Sworn Statement which details all current and pending contracts. 

(Add sheets ifnecessary) 

[ ] Check here iflhe Disclosing Party has not relained, nor expects to reiain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Secfion 2-92-415, substaiiliiil owners ofbusiness enlilies lhat contract with the City must 
reniain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indireclly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligafions by any Illinois court of competent jurisdiction? 

[ J Yes [ ] No ^ No person directly or indireclly owns \ 0% or more ofthe Disclosing Party. 

I f "Yes," has the person enlered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreemenl? 

[ J Yes [ J No 

B. FURTEIER CERTlFICA'flONS 

1. [This paragraph I applies only iflhe Matler is a conlract being handled by the City's Department of 
Procurement Services.J In the 5-year period preceding the dale of this E*DS, neither the Disclosing 
Parly nor any Affilialed Eintity [see definilion in (5) belowj has engaged, in connection with the 
performance ofany public conlracl, the services ofan integrity monitor, independent private sector 
inspector general, or inlegrily compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or olher similar skills, designated by a public agency to help the agency monitor the 
aclivily ofspecified agency vendors as well as help the vendors reform their business practices so Ihey 
can be considered for agency contracts in the future, or continue vvith a conlracl in progress). 

2. The Disclosing Party and ils Affiliated Entities are not delinquent in the paymenl ofany fine, fee, 
lax or other source of indebtedness owed to the Cily ofChicago. including, bul not limited to, water 
and sevver charges, license fees, parking tickels. properly taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment ofany tax administered by the Illinois Depaitment ofRevenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section1V, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party. any Contractor or any Affiliated Entity or any 
other official, aigent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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3. The Disclosing Parly and, if the Disclosing Party is a legal entity, all of those persons or enfities 
identified in Secfion II(B)( 1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any Iransactions by any federal, slale or local unit of government; 

b. have not, during lhe 5 years before the dale ofthis EDS, been convicted ofa criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attenipting to oblain, or performing a public (federal, stale or local) Iransaction or conlract under a 
public transaction; a violation of federal or slate antilrusl statutes; fraud; embezzlement; theft; forgety; 
bribery; falsificafion or destruction of records; niaking false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with commitfing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, stale or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil aciion, including aciions concerning 
environmental violations, instituted by the Cily or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics), 

5. Certificafions (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Conlractor" (meaning any conlraclor or subcontractor used by the Disclosing Party in 
conneclion wilh the Matter, including but not limited to all persons or legal entities disclosed 
under Seciion IV, "Disclosure of Subconlraclors and Other Retained Parties"); 
• any "Affiliated Enlily" (meaning a person or enlily that, directly or indireclly: controls the 
Disclosing Party, is controlled by the Disclosing Parly, or is, wilh the Disclosing Party, under 
common conlrol of anolher person or enlily). Indicia ofcontrol include, without limitation: 
interlocking nianagement or ownership; identity of interests among family members, shared 
facililies and equipmenl; common use of employees; or organization ofa business enlily following 
the ineligibility ofa business enlity lo do business with federal or stale or local govemment, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entily. With respect to Contractors, the term Affilialed Enlily means a person or enlily 
that directly or indirectly controls the Contractor, is controlled by it. or, with the Conlractor, is 
under common control of another person or entity; 
• any responsible official ofthe Disclosing Party, any Contraclor or any Affiliated Enlily or any 
other official, agent or employee ofthe Disclosing Party, any Contractor or any Affilialed Entity, 
acting pursuanl to the direction or authorization ofa responsible official oflhe fJisclosing Parly, 
any Contractor or any Afllliated l.'.nlily (collectively "Agenls"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1.-23, Article I applies to the Applicant, that 
Article's permanent compliance timeirame supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having anan active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in lorm and substance to those in 
(ertilications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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Neilher the Disclosing Parly, nor any Contractor, nor any Affilialed Entity ofeiiher the Disclosing 
Parly or any Conlractor, nor any Agenls have, during the 5 years before the date ofthis EDS, or, with 
respect lo a Conlractor, an Affiliated Entity, or an Affilialed Enlity of a Contractor during the 5 years 
before the date ofsuch Contractor's or Affiliated Entity's conlract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee ofthe City, the State oflllinois, or any agency of the federal govemment 
or ofany slale or local government in the United Slates of America, in lhat officer's or employee's 
official capacity; 

b. agreed or colluded with olher bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreemenl or collusion among bidders or prospecfive bidders, 
in reslraint of freedom of competition by agreemenl to bid a fixed price or otherwise; or 

c. made an admission ofsuch conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsecfion 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulalions); or (a)(6)(Miniinum Wage Ordinance). 

6. Neilher the Disclosing Party, nor any Affiliated Enlity or Contraclor, or any of their employees, 
officials, agents or partners, is barred from contracting wilh any unil of stale or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in violafion of 720 ILCS 5/33E-3; (2) 
bid-rotafing in violation of 720 ILCS 5/33E-4; or (3) any similar offense ofany state or ofthe United 
Slates of America that conlains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affilialed Entily is listed on a Sanctions List maintained by the 
United Slates Department of Commerce, Stale, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLYJ (i) Neilher the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Arficle I for applicability and defined termsj oflhe Applicant is currently indicted or 
charged with, or has admitted guill of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving aclual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the Cily or any "sisler agency"; and (ii) 
the Applicant understands and acknowledges that compliance wilh Aiticle I is a continuing requirement 
for doing business wilh the Cily. NOTE; If MCC Chapier 1-23, Article 1 applies lo the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance limeframes in this Section "V. 

9. [FOR APPLICANT ONLYJ fhe Applicant and its Affiliated Entities vvill nol u.se, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Avvard Management ("SAM"). 

10. [EOR APPLICAN f ONLYJ The Applicant vvill oblain from any contractors/subcontractors hired 
or to be hired in conneclion with the Matter cerlilications equal in form and substance to those in 
Certifications (2) and (9) above and vvill not, without the prior writien consent ofthe City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
N/A 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 
N/A 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 
N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

. The Disclosing Party certifies that the Disclosing Party (check one) 
I.  1 is 
	

is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party' IS a financial institution, then the Disclosing. Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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contractor/subcontractor lhal does nol provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. Ifthe Disclosing Party is unable to certify lo any of the above statements in this Part B (Further 
Certificafions), the Disclosing Party must explain below: 
N/A 

Ifthe letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Parly certified lo the above statements. 

12. To the best ofthe Disclosing Paity's knowledge afler reasonable inquiry, the following is a 
complete list ofall currenl employees of the Disclosing Party who were, at any time during the 12-
monlh period preceding the dale ofthis EDS, an employee, or elected or appoinied official, of the City 
of Chicago (ifnone, indicate with "N/A" or "none"). 
N/A 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution dale ofthis EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes ofthis statement, a "gift" does not include: (i) anything 
made generally available to City employees or lo the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (ifnone, indicate with "N/A" or 
"none"). As to any gifl listed below, please also lisl the name oflhe Cily recipient. 
N/A 

C. CER'I IFICATION OF STATUS AS FINANCIAL INSTITTJTION 

1. The Disclosing Parly certifies that the Disclosing Party (check one) 
IS IS not 

a "tlnancial institution" as defined in MCC Seciion 2-32-455(b). 

2. Ifthe Disclosing Party IS a llnancial institution, then the f.)isclosing Parly pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge lhat none ofour affiliates is, and none ofthem will become, a predatory lender as defined in 
MCC Chapter 2-32. Wc understand that becoming a picdatoi-y lender or becoming an affiliate ofa 
predatory lender may rcsull in thc loss ofthe privilege ofdoing business vvith the Cily." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-1 10: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the .Matter? 

[ ] Yes 	 / No 

NOTE: If you checked "Yes" to Item D(1), proceed to items D(2) and D(3). If you checked "No" 
to Item D(1), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ]Yes 
	

No 

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name 	 Business Address 
	

Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be • 
acquired by any City official or employee. 
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I f the Disclosing Parly is unable to make this pledge because it or any ofits affiliates (as defined in 
MCC Seciion 2-32-455(b)) is a predaiory lender wilhin the nieaning of MCC Chapter 2-32, explain 
here (attach additional pages ifnecessary): 

Ifthe letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presunied that the Disclosing Parly certified lo the above statenients. 

D, CERTIFICATION REGARDING FEMANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings i f used in this Part D. 

1. In accordance wilh MCC Secfion 2-156-110; To the besl oflhe Disclosing Party's knowledge 
afler reasonable inquiry, does any official or employee oflhe City have a financial interest in his or 
her own name or in the name ofany other person or enlily in the Matter? 

[ J Yes / No 

NOTE: Ifyou checked "Yes" to Item D(l) , proceed to Items D(2) and D(3). Ifyou checked "No" 
to Item D(l) , skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or olherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or enlity in the purchase of any properly that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process al the suit ofthe City (collectively, 
"Cily Property Sale"). Compensation for properly taken pursuant lo the City's eminent domain 
power does nol conslitute a financial interest within the meaning oflhis Part D. 

Does the Matler involve a Cily Property Sale? 

No [ j Yes / 

3. Ifyou checked "Yes" to Item D(l), provide the names and business addresses ofthe City officials 
or employees having such financial interest and identify the nalure oflhe financial interest: 

Name Business Address Nature of Financial Inleresl 

4. The Disclosing Party further cettifies that no prohibited llnancial interest in the Matler will be 
acquired hy any Cily official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

I. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

	2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section V11. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal .ffinding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 
None 

(If no explanation appears or begins on the lines above. or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995. as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend an federally appropriated funds to pay 
any person or entity listed in paragraph A( I ) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence .in officer or employee of any agency, as defined 
by applicable federal law. a member of Congress. an officer or emplo\ ee of Conuess, or an employee 
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E. CERTIFICATION REGARDE^JG SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. Ifthe Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment lo this EDS all information required by (2). Failure to 
coniply wilh these disclosure requirements may make any contract entered into with the City in 
connecfion with the Matler voidable by the Cily, 

• rhe Disclosing Parly verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entifies regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued lo slaveholders that provided coverage for damage lo or injury or death of their slaves), and 
the Disclosing Parly has found no such records, 

2, The Disclosing Party verifies that, as a resull of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Parly verifies lhat the following consfitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Secfion VI, If the Matter is not 
federally funded, proceed to Section VII, For purposes oflhis Section 'VI, tax credits allocated by 
the Cily and proceeds ofdebl obligations oflhe Cily are nol federal funding, 

A, CERTIFICATION REGARDING LOBBYING 

1. Li.sl below the names of all persons or eniities regislei-ed under the federal Lobbying 
Disclosure Acl of 1995, as aniended, who have made lobbying contacts on behalf of the Disclosing 
Party wilh respecl to the Matter: (Add sheets ifnecessary): 
None 

(If no explanation appears or begins on the lines above, or iflhe lellers "NA" or ifthe word "None" 
appear, it will be conclusively presumed that the Disclosing Party means lhal NO persons or eniities 
registered under thc Lobbying Disclosure Act of 1995. as amended, have made lobbying contacls on 
behalfol'the Disclosing Parly with respect to the ̂ 4alter.) 

2. The Disclosing Party has not spent and vvill not expend any federally appi-opriated funds to pay 
any person or entity listed in paragraph A( 1) above I'or his or her lobbying activities or to pay any 
person or entity to infiuence or attempt lo inlluence an olTicer or employee ofany agency, as defined 
by applicable I'edcral lavv. a member ofCongress. an oUKcr or emplovee ofCongress. or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(1) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

	

Yes 	 [ ] No 	
\_/ 

If "Yes," answer the three questions below: 

I. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

	

[ ] Yes 	 / No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

	

[ ] Yes 	 [ ] No 	✓ Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 	 

	

[ -1 Yes 	 / No 

If you checked "No" to question (I) or (2) above, please provide an explanation: 
Casa Veracruz, LLC is not required to do either 
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of a member of Congress, in conneclion wilh the award ofany federally funded contract, making any 
federally funded grant or loan, entering inlo any cooperative agreenient, or to extend, eonfinue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperafive agreement. 

3. The Disclosing Parly will subniil an updated cerlifieation al the end ofeach calendar quarter in 
which there occurs any evenl lhal materially affects the accuracy ofthe statements and information set 
forth in paragraphs A( l ) and A(2) above. 

4. The Disclosing Party cerfifies lhal either: (i) i l is nol an organizafion described in section 
501(c)(4) ofthe Inlernal Revenue Code of 1986; or (ii) i l is an organization described in secfion 
501(c)(4) ofthe Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
fonn and substance to paragraphs A( l ) Ihrough A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certificafions for the 
duration of the Matler and must make such certificafions promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information wilh their bids or in writing at the outset of 
negoliations. 

Is the Disclosing Party the Applicant? 
Yes [ J No / 

If "Yes," answer the three questions below: 

1, Have you developed and do you have on file affirmative aciion programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

No [ J Yes / 

2. Have you filed wilh the Joinl Repoiting Comniiltee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opporlunity Cominission all reports due under the 
applicable filing requirements? 

[ J Yes [ J No y Reports not required 

3. Have you participated in any previous contracts or subcontracts subjecl to the 
equal oppoitunity clause? 

I ] Yes / No 

Ifyou checked "No" to question (I) or (2) above, please provide an explanation; 
Casa Veracruz, LLC is not required to do either 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees, that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics,  and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this E.DS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this E.DS up to the time the City takes action on the Matter. if the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this E.DS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23. Article I (imposine, PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regardine, eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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SECTION VI I - FURTIIER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees lhal: 

A. The cerfifications, disclosures, and acknowledgmenls coniained in this EDS will become part of any 
contract or olher agreement between the Applicant and the Cily in conneclion with the Matter, whether 
procurement, City assistance, or other City aciion, and are material inducements to the City's execufion 
ofany contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statuies, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Elhics Ordinance, MCC Chapier 2-156, imposes cerlain duties and 
obligations on persons or eniities seeking Cily coniracts, work, business, or transactions. The full text 
oflhis ordinance and a training program is available on line al www.cityofchicago.org/Ethics, and may 
also be obtained from thc City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660, The Disclosing Parly must coniply fully with this ordinance. 

C. Ifthe City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any conlracl or olher agreement in conneclion with which il is submitted may be rescinded or be void 
or voidable, and the City may pursue any reniedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to paiticipate in other Cily Iransactions, Remedies at 
law for a false statement of material fact may include incarceration and an award fo the City of treble 
damages, 

D. It is the Cily's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all ofthe information provided in, and appended lo, this EDS may be made publicly 
available on the Internet, in response lo a Freedom of Information Acl requesi, or otherwise. By 
completing and signing this EDS, the Disclosing Parly waives and releases any possible rights or 
claims which il may have against the City in conneclion wilh the public release of information 
contained in this EDS and also authorizes the City lo verify the accuracy ofany informaiion submitted 
in this EDS. 

E. The information provided in this EDS must be kept currenl. In the evenl of changes, the Disclosing 
Party must supplement this EDS up to the lime the Cily lakes aciion on the Matler. Ifthe Matter is a 
contract being handled by the Cily's Deparlmenl of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
informaiion provided herein i-egat-ding eligibilily must be kept currenl for a longer period, as required 
by MCC Chapter 1 -23 and Seciion 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) wan-ants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date furnished to the City. 

Casa Veracruz, LLC 
(Print or type exact legal name  of Disclosing Party) 

By:  Q__)  
(Sign here) 

Raul I. Raymundo 
(Print or type name of person signing) 

Registered Agent & Chief Executive Officer 

(Print or type title of person signing) 

Signed and sworn to before me on (date) 	5  
at 	on  K 	County,  S L. - 	(state). 

 

jOinAltA91  
Notary Public OFFICIAL SEAL 

JESSICA RODRIGUEZ 
NOTARY PUBLIC - STATE OF ILLINOIS 
MY COMMISSION EXPIRES:12/28/21 

 

Commission expires: 1 7  / 1_31 .2_1 
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CERTIFICATION 

Under penalty ofperjury, the person signing below; (1) wan-ants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warranls lhat all 
certifications and statements coniained in this EDS, and all applicable Appendices, are true, accurate 
and complete as ofthe dale fumished lo lhe City. 

Casa Veracruz, LLC 
(Print or type exact legal name ofDisclosing Party) 

B y : _ 
(Sign here) 

Raul I. Raymundo 
(Print or type name ofperson signing) 

Registered Agent & Chief Executive Officer 

(Print or type fitle of person signing) 

Signed and sworn to before me on (date) I I -.5 ' 1^ 

at C o n K County, J / . (slate). 

Notary Public « > 

Commission expires; \ "2- j '2-^J '2- \ 

OFFIGIALSEAL 
JESSICA RODRIGUEZ 

NOTARY PUBLIC - STATE OF ILLINOIS 
MY COMMISSION EXPIRES;12«801 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A • 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief . 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ I Yes 
	

No 

If yes, please identify below (I) the name and title of such person. (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CFHCAGO 
ECONOMIC DISCLOSURE STATEMEN F AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSFHPS WITH E L E C T E D CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding l.SVo. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whelher such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner Ihereof currently has a "familial 
relationship" with any elected cily official or department head. A "familial relafionship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Parly" or any Spouse or Domestic 
Paitner thereof is related to the mayor, any alderman, the cily clerk, the cily Ireasurer or any cily 
departinent head as spouse or domesfic paitner or as any ofthe following, whelher by blood or 
adoplion: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughler-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brolher or half-sisler. 

"Applicable Party" nieans (1) all execufive officers oflhe Disclosing Parly listed in Section 
II.B.l.a., i f the Disclosing Party is a corporation; all partners ofthe Disclosing Party, i f the Disclosing 
Party is a general partnership; all general partners and limited partners ofthe Disclosing Party, i f the 
Disclosing Party is a liniited paitnership; all nianagers, nianaging members and members ofthe 
Disclosing Party, ifthe Disclosing Party is a limited liabilily company; (2) all principal officers ofthe 
Disclosing Party; and (3) any person having more than a 7.5%) ownership inlerest in the Disclosing 
Parly. "Principal officers" means the president, chief operaling officer, executive director, chief 
financial ofticer, treasurer or secretary ofa legal enlily or any person exercising similar authority. 

Does the Disclosing Parly or any "Applicable Party" or any Spouse or Domestic Parlner thereof 
currently have a "familial relationship" wilh an elected city official or department head? 

Yes / No 

If yes, please identify below (1) the name and title ofsuch pet-son, (2) the name ofthe legal entity to 
vvhich such person is connected; (3) the name and tille ofthe elecled city olficial or deparlmenl head lo 
whom such person has a familial relationship, and (4) the precise natui-e ofsuch familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes 
	

No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord, pursuant to MCC Section 
2-92-416? 

[ ] Yes 	 [ ] No 
	

The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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CITY OF CIHCAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5%) (an "Owner"). It is not to be completed by any 
legal entity which has only an indireel ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner ideniified as a building code 
scofflaw or probleni landlord pursuant to MCC Secfion 2-92-416? 

[ ] Yes 17] No 

2. Ifthe Applicant is a legal entily publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord .pursuant to MCC Section 
2-92-416? 

[ J Yes [ ] No y The Applicant is nol publicly Iraded on any exchange. 

3. I f yes lo (I) or (2) above, please idenfify below the name ofeach person or legal entity identified 
as a building code scofflaw or problem landlord and the address ofeach building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com), 
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening 
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ] Yes 

[ No 

N/A — I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1). 

If you checked "no" to the above, please explain. 
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C I T Y O F C H I C A G O 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant lhat is completing this EDS as a "contractor" as 
defined in MCC Secfion 2-92-385. That section, which should be consulted (www.amlegal.com), 
generally covers a parly to any agreement pursuant to which they: (i) receive City ofChicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them lo conduct a business on 
Cily preniises. 

On behalf of an Applicant that is a contractor pursuant lo MCC Section 2-92-385,1 hereby cerfify that 
the Applicant is in compliance wilh MCC Seciion 2-92-385(b)(l) and (2), which prohibil: (i) screening 
job applicants based on their wage or salary history, or (ii) scekingjob applicants' wage or salary 
history from current or former employers. I also certify lhal the Applicant has adopted a policy that 
includes those prohibifions. 

[ J Yes 

[ ] No 

y N/A - 1 am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385, 

This certification shall serve as the affidavit required by MCC Secfion 2-92-385(c)(1), 

I f you checked "no" to the above, please explain. 
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Owner Sworn Statement 

STATE OF ILLINOIS) 	 Escrow 11 

)SS 	 Payout 0 

COUNTY OF COOK) 	 Date 	10/31/2019 

The a ffiant being duly sworn on oath, deposes and says that Casa Veracruz [LC 

is the owner located in Chicago, Illinois and 

1 Thai the alliam nhonaughl, familiar u Or n11 facts and oncummances concerning de prenuses 
dcscnbcd abme 
2 TIonihe onh cool roots lo for funnshing of "mum uork or matenal retain e to the Impro, menus am 
as hued betas. and 
3 Thal ibis stateroom is a me and complete statement Erman such contracis pro miss pr mews and 

balances due IF ans. 

Name & Address Kind of Work 

Original 

Budget Adjustments 

Adjusted 

Budget 

Current AIM:11111f 

Due 

Balance to 

Complete 

Casa Ver.1.117. Apartments- Uses 

The Resurrection Project & Affiliates 

1805 South Paulin Street 

Chicago, IL 60608 

Acquisition S 	6,050,000 00 S 	 - 5 	6,050,000 00 5 	 - S 	6,050,000 00 

Crane Construction Company 1...LC 

343 Wainwright Drive, Suite B 

Northbrook, II. 60062 

Construction Costs S 	13880,420 00 5 	13,880,420 00 5 S 	13,880,420.00 

The ReStIlfCCI1011 l'10.1CCI & Affiliates 

1805 South Paulin Street 

Chicago, IL 60608 

Construction Contingency 5 	1,217.581 00 S 	1,217,581 00 S S 	1,217,581 00 

Rummel Associates, Inc 

180 North LaSalle Street Suite 3100 

Chicago, IL 60601 

Builder's Risk S 	35,000 (1(1 5 	35,000 00 S S 	35,000 00 

NA Specialty Insurance Company 

1450 American Lance, Suite 1100 

Schaumburg, IL 60173 

P&P Bond 5 	90,000 00 5 	90,000 00 S 	 - 5 	90,000 00 

Crane Construction Company 1.I.0 

343 Wainwright Drive, Suite B 

Northbrook, IL 60062 

PreConstruction Services S 	57,000 00 $ 	57.000 00 5 	 - 5 	57,000 00 

GSG Consultants, Inc 

623 Cooper Ct 

Schaumburg, II. 60173 

Environmental - Remediation Plan 

.Preperation & Construction Oversite 
S 	66,357 00 5 	66,357 00 5 S 	66,357 00 

Illinois Environmental Protection Agency 

1021 North Giand Avenue East 

Springfield, II. 62794 

Site Rcmcdiation Program - Plan Review S 	10,543 00 S 	10,543 00 5 S 	10,543 00 

Galaxy Environmental 

3565 N Milwaukee Ave 

Chicago, IL 60641 

Guerrero - Soil Remediation, Water 

Infiltration, Landscaping 
5 	150,723 00 5 	150,723 00 5 	 - 5 	150,723 00 

All-Bry Construction 

145 Tower Drive, Unit 7 

Burr Ridge, IL 60527 

Puebla
ltration, Concrete & Landscaping 

- Soil Remediation, Water 

Infiltration, 
5 	213,765 00 5 	.213.765 00 5 	 - 5 	213,765 00 

Elliot & Associates 

9 S 708 Clarendon Hills Road 

Willowbrook, IL 60527 

Radon Mitigation 5 	18,500 00 S 	18,500 (l0 5 	 - S 	18,500 00 

Suburban Elevator Company 

130 Prsiric Lake Road, Unit I) 

East Dundee, IL 

Elevator RepairfReplacement 5 	150,000 00 5 	150,000 00 S S 	150,000 00 

Weese Langley Weese - Architects Ltd 

9 W Ilubbard St 11201 

Chicago, IL 60654 

Architect Design 'Expenditures 5 	112,748 00 5 	112,740 00 5 	 - S 	112,748 00 

Canopy Architecture -i- Design, LLC 

100 \V Washington St 

'Chicago, IL 60602 

Architect Design Expenditures 5 	542.025 00 S 	542.025 00 5 5 	542,825.00 

Canopy Architecture* Design. 1.I.0 

180 W Waslongion St 

°Imago, II. 60602 

Arclutectmal Reimburseables S 	20.000 00 6 	20,000 00 S 5 	20,000 00 

Canopy Architecture -r Design, 1.1..0 

180 W Washington St 

Chicago, IL 60602 

Construction Supervision S 	180 900 00 5 	100.900 00 S 	 • 5 	180,900 00 

Canopy Architecture • Design, 1.I.0 

180 W Washington St 

Chicago. 11. 60602 

Architect's Consultants Mechanmal 

Engineer. Structural Engineer. I andscape 

1)esien 

S 	100 000 00 5 	100 000 00 S 	100,000 00 

,i, oi ._niclri, 

Department of Buildings 

2045 W Washinmon Blvd 
I- 	z..11,1,_ .1.1 

Permit Fees S 	60 384 00 5 	00 304 00 S 5 	60,384 00 

App1C12/11t: .12: Thorne-Thomsen 

•12i 5 	Financial Nam: Sure 1900 

Chicago 11 	0060,  

Legal Fees - Arr S 	250 000 00 9 	2,33000 00 s S 	250,000 00 

RuhrnIli (run 

4709 Golf Road Snip 200 

Skokie IL 00070 

..‘,..,,,,,,,,i, _ 8,00, and Cost Cents S 	nil 9u19 09 5 	' iii 1100 ilo S 	 . 5 	50,000 00 

Rummel Assomates Inc 

I00 \'oirh LaSalle Sireen 	Suite 3100 

chiCaeo II. WW1 

Ouner's Insurance During C011,110C11011 S 	160 000 (01 S 	101,11(10 00 s 	 • S 	100,000 00 

Grell:lev S. BretIcIrnarin Inc 

14 ,0,  N Elston A,.. 

Clue:leo 	II. 000,0 

Sour e‘s S 	:4 62' Sri; S 	1.: 02,  lio S s 	3.1,62500 

Owner Swom StatrmenI 

STATE OF ILLINOIS) 

)SS 

COUNTY OF C O O K ) 

The affiant being duly sworn on oaih, deposes and says that Casa Veracruz L L C 

IS the owner located m Chicago, Illinois and 

1 Th^l itit: alTinni ilioioughl^ rnimlMr \MI)I nil fncisniKl oicmmianccs concenung ilic premises 

descnbed Abo\c 

2 Thru itic oiiI> conlracls ici for runnshing of riiDirc woilt or mntenal rcLiinc to ihc tmpio\ciiteiils an: 

:is iisied belovv. HIKI 

.1 Thru iliis sinicmcni is n inic nnd coiiiplcrc sinlcnicni of ail sucl) cunt nets prrt loiis pavmcms and 

bniniKcsdue ifam. 

Escrow H 

Payout # 

Dale 10/31/2019 

Name & Address Kind of W o r k 

Original 

IJudgf ( Adjustments 

Ad jus i rd C u r r r i t l Amount Balance lo 

Itudcrt Due Complete 

Casa Veracruz Aparlmcnis - Uses 

I'hc R e s u r r e c t i o n Pro jec t & A f f i l i a t e s 

1805 S o u t h P a u l i n a Street 

C h i c a g o . I L 6 0 6 0 8 

A c q u i s i t i o n S 6 , 0 5 0 , 0 0 0 0 0 S 6 , 0 5 0 , 0 0 0 0 0 $ $ 6 , 0 5 0 , 0 0 0 0 0 

C r a n e C o n s t r u c t i o n C o m p a n y L L C 

343 W a i n w n g h l D r i v e , S u i t e B 

N o n h b r o o k . I L 6 0 0 6 2 

C o n s t r u c t i o n Cos ts $ 1 3 . 8 8 0 , 4 2 0 0 0 $ 1 3 , 8 8 0 , 4 2 0 0 0 S - . S 1 3 , 8 8 0 , 4 2 0 . 0 0 

T h e R e s u i r e c t i o i i P i o j e c i A A f f i l i a l e s 

1805 S o u t h P a u l i n a Street 

C h i c a g o , I L 0 0 6 0 8 

C o n s t r u c t i o n C o n t m y e n c y S 1 , 2 1 7 , 5 8 1 0 0 S 1 .217,581 0 0 s $ 1,217,581 0 0 

R u m m e l A s s o c i a t e s , I n c 

180 N o r t h L a S a l l e S l ree i S i i i l e 3 1 0 0 

C h i c a g o , I L 6 0 6 0 1 

B u i l d e r ' s R i s k $ 3 5 , 0 0 0 0 0 $ 3 5 , 0 0 0 0 0 s $ 3 5 , 0 0 0 0 0 

N A S p e c i a l l y I n s u r a n c e C o m p a n y 

N 5 0 A m e r i c a n l ^ n c c . S u i t e 1100 

S c h a u m b u r i ; , I L C O I 7 3 

P&P Bond $ 9 0 , 0 0 0 0 0 $ 9 0 , 0 0 0 0 0 $ $ 9 0 , 0 0 0 0 0 

Crane C o n s t r u c t i o n C o m p a n y L L C 

343 W a i n w n g h l D r i v e , S u i t e B 

N o r t h b r o o k , I L 6 0 0 6 2 

P r c C o n s t r u c n o n S e r v i c e s $ 5 7 , 0 0 0 0 0 $ 5 7 , 0 0 0 0 0 s $ 5 7 , 0 0 0 0 0 

G S G C o n s u l t a n t s , Inc 

623 C o o p e r Ct 

S c h a u m b u r g , I L 6 0 1 7 3 

E n v i r o n m e n t a l - R e m e d i a t i o n P lan 

, P r c p c r a t i o n & C o n s t r u c t i o n O v e r s i t e 
S 6 6 , 3 5 7 0 0 S 6 6 , 3 5 7 0 0 J S 6 6 , 3 5 7 0 0 

I l l m o i s E n v i r o n m e n t a l P r o t e c t i o n A g e n c y 

1021 N o r t i i G i a n d A v e n u e East 

S p n n g f i e l d , 11 .62794 

S i t e R e m e d i a t i o n P r o g r a m - P l a n R e v i e w J 10,543 0 0 S I 0 , . M 3 0 0 $ S 10 ,543 0 0 

G a l a x y E n v i r o n m e n t a l 

3565 N M i l w a u k e e A v e 

C h i c a g o , I L 606-11 

G u e r r e r o - S o i l R e m e d i a t i o n , W a t e r 

I n f i l t r a t i o n , L a n d s c a p i n g 
S 150 ,723 0 0 $ 150,72.1 0 0 $ $ 150 ,723 0 0 

A I I - [ ^ t y C o n s t m c t i o n 

145 T o w e r D n v e , U n i t 7 

B U T T R j d g e . I L 6 0 5 2 7 

Pueb ia - S o i l R e m e d i a t i o n , W a t e r 

I n f i l t r a t i o n . C o n c r e t e & L a n d s c a p i n g 
S 2 1 3 . 7 6 5 0 0 S . 2 1 3 . 7 6 5 0 0 $ $ 2 1 3 , 7 6 5 0 0 

H l l i o t & Assoc ia tes 

9 S 708 C l a r e n d o n H i l l s R o a d 

W i l l o w b r o o k , I L 6 0 5 2 7 

R a d o n M i t i g a t i o n $ 18 ,500 0 0 $ 18 ,500 0 0 s S 18 ,500 0 0 

S u b u r b a n I-"icvator C o m p a n y 

130 P r a i r i c I j i k c R o a d . U n i t D 

East D u n d e e , I L 

IIIc%'aior R c p a i f i ' R e p l a c e m e n t I 150 ,000 0 0 S 150 .000 0 0 s $ 1 5 0 , 0 0 0 0 0 

W e t s e L a n y l e y W e t s e - A r c h i t e c i s L t d 

9 W H u b b a r d St / f '20l 

C h i c a g o . ILM'J6. ' i4 

A i c h i t e c t D e s i g n E x p e n d i t u r e s S 112 ,748 0 0 % 1 12 ,74» 0 0 s J 112 ,748 0 0 

C a n o p y A r c h i i c c t u i c ^• D e s i y n , L L C 

ISO W W a s h i r i y t o n Si 

C h i c a g o , n . . f . 0602 

A r c h i i c c i D e s i g n E x p e n d i t u r e s S 542 .825 0 0 S .542.825 0 0 $ S .542,825.00 

C a n o p y A r c h i i L ' c i u r e - i - D e s i y n , L L C 

ISO W Wash i i i ! ' , i on St 

C h i c a ; ; o , 11 .60602 

A r c h i t e c t u i a l R e i n i b u r s c a b l e s $ 20,00(101) .S 2 0 , 0 0 0 110 s t 2 0 , 0 0 0 0 0 

C a n o p y A r c h i t e c t u r e f D e s i g n , L L C 

1 8 0 W W a s h i n g t o n S I 

C h i c a g o , 11 ,60602 

C o n s t r u c t i o n S u p e r v i s i o n S 180 9 0 0 0 0 S 180 .900 0 0 s S 180 ,900 0 0 

C a n o p y A r c h i t e c t u r e t D e s i g n . L L C 

1X0 VV Wash i r iM ion St 

C h i c a 4 0 . 11.606(13 

A r c h i t e c t ' s Con.su l tants M e c h a n i c a l 

E n g m c i M , S t n i c t u r ; ] ! F.n!; incer. l - i n d s c i p e 

DCi l l iM 

S 100 0 0 0 0 0 S 100 0 0 0 0 0 $ S 100 ,000 0 0 

1_ IIT u i ( . I l tL i l i jO 

D e p a r t i n e n t o f B u i l d i n g s 

20-'l.S W W a s l i i i i i t i o n B l v d 
P o r i n n l ees S 6 0 .18.1 0 0 S 6 0 384 0 0 s t 6 0 , 3 8 4 0 0 

-Applt ' i^ i i ie A 1 h o r o f - I l io iT iscn 

- i : > S f i n a n c i a l 1'l.ice S m i c i y i X ) 

C l i i c ; i i i o 11 t>060^ 

L t f i i i i l Fees - A T f S 2 5 0 0 0 0 0 0 ^ 2 > 0 . 0 0 0 0 0 s S 2 5 0 , 0 0 0 0 0 

R i i h i n [ t i o v M i 

-17 l j ' . )Go l f Koisd S u M e : n n 

S k o k i e I L O f t u 7 6 

A i ' c i n j n i i i i i ; - St'Oy^ LHHI Cost C e i i s S ^1) O'H.J IJl.l ^ ' =,11 l i l l . ! 0:) s. S 5 0 , 0 0 0 0 0 

R u i i i i i i c l .Associ.Hi.-s Inc 

ISO N o n h LaS; i ! le S i roc i Su i i e ."'lOo 

C h i c a i i o I L 6 0 6 0 1 

Ovvnei 's Ins i i ra iK ' t " I J u i i n i ; C o n i i m c i r o n S 100 oi.iO 0 0 5 10111100 IJI.1 S 100 ,000 IX) 

G i f M i k ' v B iedt . * im;mn l i i c 

•1^0'^ N l i lMOi i . V . v 

C h i o - o I L 6oC,-.C; 

s -..u,:*!.!!! i 0 2 ^ IK.1 ^ 3-1,625 0 0 



Urban Real Estate Research 

316 N Michigan Ave (1 CI20 

Chicago, IL 60601 

Appraisal S 	25,000 00 5 	25,000 00 S S 	25,000.00 

GSG Consultants, Inc 

623 Cooper Ct 

Schaumburg, IL 60173 

Environment Testing & Reports - 	Phase 

l's, Phase II's, Lead & Asbestos, Radon, 

Explorumy Soil Borings 

S 	213,780 00 S 	213,780 00 5 	 - 5 	213,780 00 

American Marketing Services 

527 S Wells St #400 

Chicago, IL 60607 

Market Study S 	11.300 00 S 	11.300 00 5 	 - S 	11.30000 

Greater Illinois Title Company 

120 N LaSalle St 	Suite 900 

Chicago, II. 60602 

Title and Recording S 	50,000 00 S 	50,00000 5 5 	50,000 00 

Urban Relocation Services, Inc 

527 S Wells Street, Suite 400 

Chicago, IL 60607 

Relocation Expenses S 	895,000 00 9 	895,000 00 S 	 - S 	895,000 00 

Casa Veracruz, LLC 

1805 South Paulina Street 

Chicago, IL 60608 

Marketing S 	5,000 00 S 	5,000 00 S 
. 

5 	5,000 00 

EMG Services Corp 

4360 Flaman Ct 

Hoffman Estates, IL 60192 

Physical Needs Assessment 5 	7,50000 S 	7,50000 S 	7,50000 

Dominion Due Diligence 

201 Wylderose Drive 

Midlothian, Virmma 23113 

Capital Needs Assessments S 	11,950 00 5 	11,950 00 S 	 - 5 	11,950 00 

Casa Veracruz, LLC  
1805 South Paulina Street 

Chicago, IL 60608 

Furniture Fixtures & Equipment S 	50000 00 S 	50,000 00 $ $ 	50,00000 

'llty ci ,nrc-ago 

Department of Housing 

121 N LaSalle St 	Suite 1006 
Financing Application Fees - L1HTC 5 	3,000 00 5 	3,000 00 5 5 	3,000 00 

Citibank, N A , ISAOA AITMA 
P 0 Box 557 

Ambler, PA 19002 

Financing Application Fees S 	25.000 00 S 	25.000 00 5 	 - S 	25,000 00 

City of Chicago 

121 N LaSalle St 

Chicago, IL 60602 

City of Chicago Tax Credit Fee S 	49,165 00 5 	•19,16500 5 5 	49,165 00 

City of Chicago 

121 N LaSalle St 

Chicago, II. 60602 

Bond Issuance & Underwriting 5 	262,500 00 S 	262,500 00 S S 	262,500 00 

Citibank, N A , ISAOA ATIMA 

P 0 Box 557 

Ambler, PA 19002 

Citibank Con Loan Origination 5 	150,000 00 S 	150,0(10 00 S S 	150.000 00 

Citibank, N A , ISAOA ATIMA 

Ii 0 Ilux 557 

Ambler, PA 19002 

Citibank Construction Loan Legal $ 	75,000 00 5 	75.000 00 5 	 - S 	75,000 00 

Citibank, N A , ISAOA ATIMA 

P 0 Box 557 

Ambler, PA 19002 

Construction Loan - Interest $ 	658,432 00 5 	658,432 00 5 $ 	658,432 00 

Citibank, N A , ISAOA ATIMA 

P 0 Box 557 

Ambler, PA 19002 

Lender's Construction Monitoring & 

Inspections 
S 	18,000 00 S 	18.000 00 5 5 	18,(100 00 

National Equity Fund 

10S Riverside Plaza 	Suite 1700 

Chicago, II. 60606 

Construction Inspections 

. 

5 	9,00000 S 	'1,00000 5 5 	9,00000 

Citibank, N A , ISAOA ATIMA ,.. 

P 0 Box 557 

Ambler, PA 19002 

Permanent Loan Conversion & Legal S 	15,000 00 5 	15,000 00 S 	 - S 	15,000 00 

Local Initiatives Support Corporation 

501 Seventh Avenue, 7th Floor 

New York, New York 10018 

Predewlopinent Loan Expenses S 	37.50000 S 	i7
.50n 0(1 S 	37,500 00 

National Equity Fund 

10 S 	Riverside Plaza. Suite 1700 

Chicago, 11. 60606 

NEI' Syndication Fee 5 	52.000 00 5 	52,000 00 5 5 	52,000 00 

Casa Veracruz. LLC Construction Interim Expense 5 S 	 - S S 

Casa Veracruz. LLC 

1805 South Paulina Stieet 

CO ica co. II. 60608 

Real Estate Tax & Insurance Escrow 8 	216 745 00 5 	216,7.15 00 5 S 	216,745 00 

Casa Veracruz. 1..I.0 

1805 Souill Pa tibia Sneet 

Clm:;.2t.,  IL 60608 

Replacement Reserve $ 	54.623 00 S 	5.) ,.23 (m.) S 5 	54.62) 00 

Casa VelaCIVI. Ilk 

180$ South Paulina Street 

Chicago 11. 60008 

Operating ReserN e S 	9,9 285 00 8,5 258 00 5 S 	858.288 00 

The R esti', ection Protect 

1805 South Paulina Street 

Cluc.,1:0 	II. (.01M 

Lit, elope, fee S 	1 600 ono 00 S 	I 	bill)111111(ii.1 S S 	(.600,0000(1 

(. •ii.. V. :tr... Aim. ime.,I,  . Toinl I .ses 5 	_28,745.15.1.00 S S 	28.7.1$.154 )10 5 S 	28,745,154.00 

Urban Real Esuilc Research 
316 N Michican Ave.'.' CI20 
Chicago, IL 60601 

Appraisal S 25,000 00 $ 25,000 00 I s 25,000.00 

GSG Consultants, Inc 
623 Cooper Ct 
Schauinburc, IL 60173 

Environment Testing & Reports - Phase 

Ps, Phase ll 's. Lead & Asbestos, Radon, 

Exploritoiv Soil Dorings 

s 213,780 00 s 213,780 00 $ i 213.780 00 

American Marketing Services 
527 S Wells St S.tOO 
Chicago, IL 60607 

Market Study s 11.300 00 s 1 1,300 00 $ s 11,300 00 

Greater Illinois Title Company 

120 N USal lc Sl Suite 900 

Chicago, 11.60602 

Title and Recording s 50,000 00 s 50,000 00 I i 50,000 00 

Urban Relocation Services, Inc 
527 S Wells Stieet, Suite 400 
Chicigo, IL 60607 

Relocation Expenses s 895,000 00 s 895,000 00 $ s 895,000 00 

Casa Veracruz, LLC 
1805 South Paulina Street 
Chicago, IL 60608 

Marketing s 5,000 00 s 5,000 00 $ { 5,000 00 

EMG Services Corp 
4360 Haman Cl 

HofTman Estates, 11.60192 

Physical Needs Assessment s 7,500 00 s 7,500 00 s 7,500 00 

Dominion Due Dilligence 
201 Wyldeiose Drive 
Midlothian, Virginia 23113 

Capital Needs Assessments s 11,950 00 $ 11,950 00 s s 11,950 00 

Casa Veracruz, LLC 
1805 South Paulina Street 
Chicago, IL 60608 

Furniture Fixtures & Equipment s 50,000 00 i 50,000 00 i s 50,000 00 

« l̂iy 01 LIIILZgU 
Department of Housing 
121 N LaSalle St Suite 1006 

I-'inancing Application Fees - LIHTC $ 3,000 00 $ 3,000 00 I $ 3,000 00 

Citibank, N A , ISAOA AT IMA 
P O Uox557 
Ambler. PA 19002 

l-'tnancing Application Fees s 25,000 00 s 25,000 00 $ $ 25,000 00 

City ofChicago 
121 N LaSalle St 
Chicago, IL 60602 

City of Chicago Tax Credit Fee s 49,165 00 s 49,165 00 $ $ .19.165 00 

City of Chicago 
121 N LaSalle St 
Chicago, I I . 60602 

Bond Issuance & Underwriting I 262,500 00 s 262,500 00 s { 262,500 00 

Citibank, N A , ISAOA ATIMA 
P 0 Box 557 
Ambler, PA 19002 

Citibank Con Loan Origination s 150,000 00 s 150,000 00 J i 150,000 00 

Citibank, N A , ISAOA ATIMA 

P O 1)0x557 

Ambler, PA 19002 
Citibank Construction Loan Legal s 75,000 00 s 75,000 00 $ $ 75,000 00 

Citibank, N A , ISAOA A U M A 
F 0 Box 557 
Ambler, PA 19002 

Construction Loan - Interest s 658,432 00 i 658,432 00 $ s 658,432 00 

Citibank, N A , ISAOA ATIMA 
P 0 Box 557 
Ambler, PA 19002 

Lender's Construction Monitoring ft 

Inspections 
s 18,000 00 % 18.000 00 s s 18,000 00 

National Equity Fund 

IOS Riverside Plaza .Suite 1700 
Chicago, IL (jOt.06 

Construction Inspections s 'J,000 00 s 9,000 00 s s 9,000 00 

Citibank, N A , ISAOA ATIMA 
P 0 Box 557 
Ambler, PA 19002 

Pennanent Loan Conveision & Legal s 15,000 00 s 15,000 00 i s 15,000 00 

Local Initiatives Suppoit Corporation 
501 Seventh Avenue, 7th I'loor 
New York, New York 10018 

Predevelctpinent Loan Expenses s 37.S00 00 s 17,501) 00 s 37,500 00 

National l:c)uity I'und 

IOS Riveiside Plaza. Sune 1700 

Chicago, Il.60(.ll6 

NEF Syndication Fee s 52.000 00 s 52,000 00 s $ 52,000 00 

Casa Veracruz. LLC Construction Interim lixpensc i s j ; s 

Cisa Veinciuz. LL( ' 
1805 South Paulina Stieet 
Chica no. I I . 60608 

Real Estate Tax & Insurance Esctow s 216 745 00 s 216,745 00 s i 216,745 00 

Casa Veracruz. LLC 
18fi5 Sdulh Paulina Slieet 
Cliicauo IL 60008 

Kcplaceiueut Rcser^e s 5-1.62.' 00 s S.I 1.2:, (.10 s % 54.623 00 

Casa Veiaciuz l.l.(. 
ISO'i South Paulina Stieet 
Chica-zo 11. 60(iOS 

Operating Reser\ e s SS8 2SS 00 8SS .ISS UD i I 858.288 00 

The Kesiirieelion Pioietl 
1805 Souili Paulina Stieei 
Cluc.isio I I . 1.01.08 

l.)e\ elopei Fee s 1 t;>ti(i niio 110 S 1 I.III1 Illlll on s s 1.600,000 00 

1, .is.i \ 'ei an nz ..\|i:ii t i i i r i i ls - rotal (isrs s 2S,-4.M ?-l.()0 s 5 28.7 l.'̂ . 15-1 (II) s s 28.745.1.'i4.no 



Sources - Through Construction Escrow 

Source Type 

Original 

Budget Adjustments 

Adjusted 
Budget 

Current Amount 

Due 

Balance to 

Complete 

Citibank Counstruction Loan S 	15,000,000 00 S 	 - S 	15,000,000 00 S S 	15,000,000 00 

National Equity Fund Tax Credit Equity S 	2,158,302 00 S 5 	2,158,302 00 E S 	2,158,302 00 

Coy of Chicago Subordinate Debt 5 	7,460,961 00 5 	 - S 	7,460,961 00 S 5 	7,460,961 00 

TRP Seller's Note S 	303,483 00 5 	303,483 00 S 	 - 5 	303,483 00 

TRP Sponsor's Note S 	465,000 00 S S 	465,000 00 S 	 • 5 	465.000 00 

Casa Veracruz, LLC Equity Contribution S 	100 00 S 5 	100 00 $ S 	100 00 

Casa Veracruz Apartments - Total Sources Through Escrow S 	25387,846.00 S 	 - 5 	25,387,846.00 S 	 - S 	25,387,846.00 

Sources - Construction Loan Repayment 

Source Type 

Original 

Budget Adjustments 

Adjusted 

Budget 

Current Amount 

Due 

Balance to 

Complete 

Citibank Permanent Loan - First Mortgage S 	8,000,000 00 5 S 	8,000,000 00 5 	 - 5 	8,000,000 00 

Credo &MSC Subordinate Debt S 	742,016 00 S S 	7.1201600 5 	 - 5 	742,016 00 

Nano.] Equity Fund Tax Credit Equity $ 	6,257,984 00 S S 	6.257.984 00 S S 	6,257,984 00 

Casa Veracruz Apartments - Total Sources Construction Loan Repayment S 	15,000,000.00 S 	 - S 	15,000,000.00 5 	 - 	_, 5 	15,000,000.00 

Sources - Outside of Construction Escrow 

Source Type 

Original 

Budget Adjustments 

Adjusted 

Budget 

Current Amount 

Due 
Balance to 

Complete 

Chicago Low Income Housing Trust Fund Existing Debi S 	1,006 056 00 5 S 	1.001056 00 S S 	1,006,056 00 

II1DA Existing Debi S 	1.902 314 00 S S 	1 902.314 Of) S S 	1.902,314 00 

Casa Veracruz TLC Construction Period Income S 	184,402 00 $ 	10.002 on S S 	10.1;102 00 

The Result ecru Protect Deferred Developer Fee S 	264 536 no s s 	7.64.536 00 5 S 	264,536 00 

5 

S 	 - S 	3,357,308.00 Cosa Vet act II/ AparlinellIS- 'total Sources OUISule of ESCI OW 5 	3.357.31)8110 5 S 	3,357,3081111 

Or 'gum! 

Budget 

	

 Adjusted 	i Cur rent Amount 

Ad iii‘tments 	 Bridget 	! 	Due 

1. 

Balance to 

Complete  

Casa Vei .5C1 Ile Apar i menus - Grand 'Foul of All Per III:Mem 5010 ref S 	28.745.154.00 S 	 - 	] 	S 	2x.7.15.154011 i 	S 	 - S 	28.745.15-1.00 

I lie I...nde,icon) hotel', :wpm, r., the :rho, 0 amount., lor Par item 

Sineil 

Nom. l'ohhe 

›iun.ourc r.rod 	!III 	1.  ,, pl.I nca TI 

___. 

Sources - T'hroufih Consiruciion Kscrow 

Source Type 

Original 

Budget Adjuslmenls 

Adjusted 
Budgei 

C'urreni Amount 
Due 

Balance lo 

Complete 

Citibank Counstruclion l.oan I 15,000,000 00 $ S 15,000,000 00 S S 15,000,000 00 

National Equity Fund Tax Credit Equity S 2,158,302 00 $ $ 2,158,302 00 $ $ 2,158,302 00 

City of Chicago Subordinate Debt S 7,460,961 00 $ $ 7,460,961 00 $ $ 7,460,961 00 

TRP Seller's Note $ 303,483 00 $ 303,483 00 S % 303,483 00 

TRP Sponsor's Note S 465,000 00 S $ 465,000 00 S S 465.000 00 

Casa Veracruz, LLC Equity Contribution 5 100 00 5 J 100 00 $ $ 100 00 

Cisa Veracruz Apartments - Tol . l l Sources Through Escrow J 25.387,846.00 $ J 25387,846.00 i .S 2.5,387,846.00 

Sources - Construction Loan Rrpnynirnt 

Source l ype 

Original 

Budgei Adjuslmenls 

Adjusted 

Budgei 

Current Amouni 

Due 

Balance lo 

Complete 

Citibank Permanent Loan - First Mongage S 8,000,000 00 S i a,oof),ooo 00 I $ 8.000,000 00 

Credit Suisse Subordinate Debt $ 742,016 00 $ S 742,016 00 $ $ 7.(2,016 00 

National Equity Fund Tax Credit Equity $ 6,257,984 00 i $ 6,257.984 00 S $ 6,257,984 00 

Cnsn Veracruz Apartments - Total Sources Constructinn Loan Repayment S 15.000,000.00 S S IS.OOD.OUU.OO s S 15,000,000.00 

Sources - Outside of Construction Kscrow 

Souree Type 

Original 

Budget Adjustments 

.-Vdjustril 

Budgei 

Current Ai i ioui i l 

Due 
Balance lo 

Complete 

Chicago Low Income 1 lousing Trusl Fund Existing Debl S 1,006 056 00 t S !.(.)t)(..()56 0(J i S 1,006,056 00 

11 IDA Exisling Debl S 1 .'.'02 314 00 $ 5 1 9112.314 on S i 1.'702,314 00 

Casa Veracruz LLC Constiiiclioii Penod Income S 184,402 00 S 18-1,402 00 s S 1 S-1,-102 00 

Ihc Rcsiiiieclion Pioiect Deferied Developei Fee S 26.1 536 00 S i 264.536 00 s S 264,536 00 

s I J 

f!asa Vet act uz Apai tnu-nls - I otal Smirces Outside of Ksn ow S .1..357.3()S (10 s S .1,357.308 OII s % 3,357,3118.00 

(.>! igiiial 

Budgei ,\il|iisMiieiils 

' \ i l j i isled j ( III 1 enl AniDiiiit 

Biid<zet 1 Due 

i 

Balance lo 

Cfomplete 

C.-isa Vei ,iri 11/ -\|iai liiu-nis . (ii-.iiul Total oT .-\ll IVi man enl Siuii res S 28.745.154.1)1) S 5 28.7.15.154 0(1 1 S S 28.745.154.1)0 

1 lie L iideisiuiieil lieieln apt>io\es ilieatio\e ainoinii^ I'oi |>.'ivineiii 

SiiMied 

1 lie L iideisiuiieil lieieln apt>io\es ilieatio\e ainoinii^ I'oi |>.'ivineiii 

SiiMied 

N'oiaiv I'ltlihc 

Msirijliiii- (-i.-ui ! ill-.-) of .!p|i!ii.-;iiii 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Casa Veracruz Manager, LLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. the Applicant 

2. a legal entity currently holding, or anticipated to hold within six months after City action on 
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. n a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1)) 

State t e egal name of the entity in which the Disclosing Party holds a right of control: 
Non-Membe Manager of Casa Veracruz, LLC 

B. Business address of the Disclosing Party: 	1805 S. Paulina Street  
Chicago, IL 60608 

C. Telephone:  312-666-1323 Fax:  312-942-1123 	 Email: 

D. Name of contact person:  Raul I. Raymund°  

E. Federal Employer Identification No. (if you have one)._ 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location .of 
property, if applicable): 

City of Chicago Multi-Family Housing Financial Assistance for 4% Low-Income Tax Credits & Bonds 

G. Which City agency or department is requesting this E:DS?rDepartment of Housing 

the Matter is a contract beim!, handled by. the City's Department of Procurement Services, please 
complete the following: 

Specification #  	 and Contract 11 

Ver.20 1 S-1 	 Pale I of 15 

rraymundogresurrectionprojectorg 

CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Casa Veracruz Manager, LLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. I I the Applicant 

^ R 
2. 1 ^ a legal enlily currenfiy holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking lo which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
a legal enfily with a direct or indirect right ofcontrol ofthe Applicant (see Secfion 11(B)(1)) 

egal name of the entity in which the Disclosing Party holds a right of control: 
3. 2 

Stale tne" 
Non-Member Manager of Casa Veracruz, LLC 

B. Business address ofthe Disclosing Party: 1 8 0 5 S . P a u H n a S t r e e t 

Chicago, IL 60608 

C. Telephone; 3 1 2 - 6 6 6 - 1 3 2 3 p ^ ^ , 3 1 2 - 9 4 2 - 1 1 2 3 E m a i l : --ayrr.undo@resurrec.ionpro.ect.org 

D. Name of contacl person: ^^^1 I. R a y m U F l d O 

E. Federal Employer Identification No. (ifyou have one): 

F. Brief descriplion oflhe Matter to which this EDS pertains. (Include projecl number and location.of 
property, i f applicable); 

City o f C h i c a g o Mult i -Family Housing Financial Ass is tance for 4 % Low- Income Tax Credits & Bonds 

sfing IbisEI3S? Department of Housing G. Which City agency or deparlmenl is reque 

Ifthe Matter is a contract being handled by the City's Department of Procurement Set-vices, please 
complete the Ibllowing; 

Specification // _ and Conlract// 

Vei-.201S-1 Pa^e 1 of 15 



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person 	 Limited liability company 
[ ] Publicly registered business corporation 	[ J Limited liability partnership 
[ ] Privately held business corporation 	[ ] Joint venture 
[ ] Sole proprietorship 	 [ ] Not-for-profit corporation 
[ ] General partnership 	 (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership 	 [ ] Yes 	[ ] No 
[ ] Trust 	 [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Illinois 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes 	 [ ] No 
	

Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name 
	

Title 
The Resurrection Project 

	
Sole Member 

2. Please provide the following information concernin2, each person or legal entity having a direct or 
indirect, current or prospective ( ► .e. within 6 months alter City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 

ver.20 8 I 	 Paue 2 of 15 

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ J Person y Liniited liability company 
[ J Publicly regisiered business corporafion [ J Limited liability partnership 
[ J Privately held business corporation [ J Joint venture 
[ J Sole proprietorship [ J Not-for-profit corporation 
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Limited partnership [ J Yes [ J No 
[ J Trust [ J Other (please specify) 

2. For legal entities, the stale (or foreign country) of incorporation or organizaiion, ifapplicable: 

Illinois 

3. For legal enfities not organized in the Slate oflllinois: Flas the organization regisiered lo do 
business in the State oflllinois as a foreign entity? 

[ J Yes [ ] No ^ Organized in Illinois 

B. IF TFIE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and fitles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, ifany, which are legal entifies (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the Irustee, executor, adminislralor, or similarly situated party; (iv) for general or 
limited partnerships, liniited liability companies, limited liability partnerships or joint ventures, 
each general parlner, nianaging member, nianager or any olher person or legal enlily lhat directly or 
indireclly controls the dtiy-to-day managemenl ofthe Applicant. 

NOTE: Each legal enlity listed below must submit an EDS on ils own behalf 

Name Title 
The Resurrection Project Sole Member -

2. Please pi-ovidc the following infomiation concerning each person or legal entity having a direcl or 
indirect, current or prospective (i.e. within 6 months after Cily action) beneficial interest (including 
ownet-ship) in excess of 7.5% oflhe Applicant. Fxamples ofsuch an inleresl include shares in a 
corporation, partnership interest in a partnership or joint venlure, intet-est ofa member or manager in a 

Vci'.20l8-1 Pci-c 2 of 15 



limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name 	 Business Address 	 Percentage Interest in the Applicant 
None 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? 	 [ ] Yes 	I No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes 	✓ No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ Yes 	 ✓ No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156),accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
DisclosinP, Party is not required to disclose employees who are paid solely through the Disclosing 
Party's reaular payroll. If the Disclosin2. Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 

Ver.  -16 1 8 I 
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liniited liabilily company, or interest of a beneficiary of a trust, estate or other similar enlily. Ifnone, 
state "None." 

NOTE: Each legal enlily listed below may be required to submit an EDS on its own behalf 

Name Business Address Percentage Interest in the Applicant 
None 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSFHP BY, CITY E L E C T E D 
OFFICIALS 

Flas the Disclosing Party provided any income or compensafion to any City elected official during the 
12-month period preceding the date ofthis EDS? [ J Yes / No 

Does the Disclosing Parly reasonably expect to provide any income or compensaiion to any City 
elected official during the 12-month period following the date of this EDS? [ J Yes [ ^ N o 

If'tyes" to either of the above, please idenfify below the name(s) ofsuch City elected official(s) iind 
describe such income or compensation: 

Does any City elected official or, to the best ofthe Disclosing Party's knowledge after reasonable 
inquiry, any Cily elected official's spouse or domesfic partner, have a financial interest (as defined in 
Chapier 2-156 oflhe Municipal Code ofChicago ("MCC")) in the Disclosing Parly? 

^ N o [ J Yes / 

If "yes," please identify below the naine(s) ofsuch City elected official(s) and/or spouse(s)/doniesfic 
parlner(s) and describe the tlnancial inlerest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTIIER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address ofeach subconiractor, attorney, 
lobbyist (as defined in MCC Chapier 2-156), accounlanl, consultant and any olher person or enlity 
whom the Disclosing Pai-ty has retained or expecis to retain in connection with the Matter, as well as 
the nature oflhe relationship, and the lolal amount ol'the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely iht-ough the Disclosing 
Pai-ty's regular payroll. Iflhe Disclosing Party is uncertain whelher a disclosure is t-equired under this 
Seciion, the Disclosing Pat-ly must either ask thc City vvhether disclosure is required or make thc 
disclosui-e. 

Vcr.2018-1 l \mcJor i5 



Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether  
retained or anticipated 	Address 	(subcontractor, attorney, 	paid or estimated.)  NOTE: 
to be retained) 	 lobbyist, etc.) 	 "hourly rate" or "t.b.d." is 

not an acceptable response. 
Contracts will be agreed to and executed directly with Casa Veracruz, LLC 

(Add sheets if necessary) 

Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes 	[ No I No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes 	[ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors,reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges. license lees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 

Ver.20 1 8-1 	 Page 4 or 15 

Name (indicale whether Business Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE: 
lo be retained) lobbyisl, etc.) "hourly rate" or "t.b.d." is 

not an acceplable response. 
Contracts wilt be agreed to and executed directly witti Casa Veracruz, LLC 

(Add sheets if necessary) 

^ Check here ifthe Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Secfion 2-92-415, substantial owners ofbusiness entifies that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more ofthe Disclosing Party been declai-ed in 
arrearage on any child support obligafions by any Illinois court of competent jurisdicfion? 

[ J Yes [ ] No [ ^ N o person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered inlo a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ J Yes [ J No 

B. FURTHER CERTIFICA LIONS 

1. [This paragraph I applies only ifthe Mailer is a conlracl being handled by the Cily's Departmenl of 
Procurement Services.J In the 5-year period preceding the date ofthis EDS, neilher the Disclosing 
Party nor any Affiliated Enlily [see definilion in (5) belowj has engaged, in connection with the 
performance ofany public contract, the services ofan integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
invesligalive, or olhcr similar skills, designated by a public agency lo help the agency monitor the 
aclivily ofspecified agency vendors as well as help the vendors reform their business practices so Ihey 
can be considered for agency contracts in the future, or coniinue with a contract in progress). 

2. The Disclosing Parly and its Affilialed Entilies are not delinqueni in the payment ofany fine, fee, 
tax or other soui-cc of indebledness owed to the City ofChicago, including, bul not limited lo, waler 
and sevver charges, license fees, parking tickets, propet-ly taxes and sales Uaxes, nor is the Disclosing 
l*arty delinqueni in the paynient ofany tax administered by the Illinois f3epartmenl ofRevenue. 

Vcr.20IS-l Paee 4 of 15 



3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section II(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person, or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing. Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article 1 for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this-Section V. 

9. [FOR APPLICANT' ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed. as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in Corm and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
N/A 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 
N/A 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ 	is 	is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is;  and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becomine an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[ ] Yes 
	

No 

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(1), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

I I Yes 
	

No 

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name 	 Business Address 
	

Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the 'Matter will he 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

_1. The Disclosing Partj,  verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

	2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

I. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 
None 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will he conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the .Disclosing Party with respect to the Matter.) 

2. The, Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any 
person or entity to influence or 'attempt to influence an officer or employee of any aaency, as defined 
1)% applicable federal law. a member of Congress. an officer or employee of Congress. or an employee 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. I f the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an aiiachment to this EDS all information required by (2). Failure to 
comply wilh these disclosure requirements may malce any contract entered into with the City in 
connecfion with the Mailer voidable by the City. 

1. The Disclosing Party verifies lhat the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued lo slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records, 

The Disclosing Party verifies that, as a result of conducfing the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Secfion VI . I f the Matter is not 
federally funded, proceed to Seciion VII . For purposes ofthis Section VI , tax credits allocated by 
the City and proceeds of debl obligations ofthe City are not federal funding. 

A, CERTIFICATION REGARDING LOBBYING 

1. L>ist below the names of all persons or entities registered under the federal Lobbying 
Disclosure Acl of 1995, as aniended, who have made lobbying contacts on behalf of the Disclosing 
Pai-ly wilh respect to the Mailer; (Add sheets ifnecessary): 
None 

(If no explanation appears or begins on the lines above, or ifthe letters "NA" or ifthe word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Acl of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respecl lo the Matler.) 

2. The.Disclosing Parly has not spent and will not expend any federally appropriated funds to pay 
any pet-son or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or enlity to infiuence or attempt to infiuence an ofllcer or employee ofany agency, as dellned 
b> applicable federal law. a member of C'ongress. an officer or employee ofCongress. or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(1) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

	

Yes 	 / No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

	

[ ] Yes 	 [ ] No 

2. Have you tiled with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

	

[ J Yes 	 [ No 	[ J Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ 

	

]Yes 	 [ No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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of a member of Congress, in connecfion with the award ofany federally funded conlract, niaking any 
federally funded grant or loan, entering into any cooperative agreenient, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreenient. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any evenl that materially affects the accuracy oflhe statenients and information set 
forth in paragraphs A( I) and A(2) above. 

4. The Disclosing Party certifies lhat either: (i) it is not an organization described in seciion 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Acfivities," as lhat term is defined in the Lobbying Disclosure Act of 1995, as amended, 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance lo paragraphs A( l ) through A(4) above from all subcontractors before il awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certificafions for the 
durafion ofthe Matter and must make such certifications promptly available to the City upon request, 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information wilh their bids or in wrifing al the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
Yes / No 

If "Yes," answer the three questions below: 

1, Flave you developed and do you have on file affirmative aciion programs pursuanl to applicable 
federal regulafions? (See 41 CFR Part 60-2,) 

[ J Yes [ J No 

2, Have you filed with the Joint Reporting Committee, the Director ofthe Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ J Yes [ J No [ J Reporls nol required 

3, Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ JYes [ JNo 

Ifyou checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics,  and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposine, PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 

\'ci 20] 8- I 	 Page 11 of 15 

SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certificafions, disclosures, and acknowledgmenls contained in this EDS will become part of any 
contract or other agreement belween the Applicant and the City in connection with the Matter, whether 
procurement, Cily assistance, or other City action, and are material inducements to the City's execution 
of any conlract or taking olher acfion wilh respect to the Matter. The Disclosing Party understands lhat 
il must coniply wilh all statutes, ordinances, and regulafions on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entilies seeking City contracts, work, business, or transactions. The full text 
ofthis ordinance and a training program is available on line at www,cityofchicaRo.org/Ethics, and may 
also be obiained from the Cily's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660, The Disclosing Party must comply fully wilh this ordinance. 

C. Iflhe City determines that any inforination provided in this EDS is false, incomplete or inaccurate, 
any conlracl or other agreement in conneclion with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages, 

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all ofthe information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedoni of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connecfion with the public release of informaiion 
coniained in this EDS and also authorizes the City lo verify the accuracy ofany informaiion submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up lo the time the Cily takes aciion on the Matter. Iflhe Matler is a 
contract being hcindled by the City's Department of Procurement Services, the Disclosing Party must 
updaie this EDS as the contract requires. NOTE: With respecl lo Matters subjecl to MCC Chapier 
1-23, Article 1 (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kepi current for a longer period, as required 
by MCC Chapter 1 -23 and Section 2-154-020. 
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Signed and sworn to before me on (date) )H5-  

at CootK 
	

County, 	L 
	

(state). 
r. 

Notary Public 

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date furnished to the City. 

Casa Veracruz Manager, LLC 
(Print or type exact legal name of Disclosing Party) 

By: 

	

	  
(Sign here) 

Raul I. Raymundo 
(Print or type name of person signing) 

Registered Agent & Chief Executive Officer 

(Print or type title of person signing) 

Commission expires: i  2 / 2 	/ 2- 

OFFICIAL SEAL 
JESSICA RODRIGUEZ 

NOTARY PUBLIC - STATE OF ILLINOIS 
MY COMMISSION EXPIRES:1203/21 
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CERTIFICATION 

Under penalty' of perjuty, the person signing below; (1) warrants that he/she is authorized to execute 
this EDS. and all applicable Appendices, on behalf ofthe Disclosing Party, and (2) warranls lhat all 
certifications and stalemenls contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date fumished to the City. 

Casa Veracruz Manager, LLC 
(Print or type exact legal name ofDisclosing Party) 

By; 
(Sign here) 

Raul I. Raymundo 
(Print or type name of person signing) 

Registered Agent & Chief Executive Officer 

(Print or type fitle ofperson signing) 

Signed and swom lo before me on (date) 1 1 ' ^ - i 9 

at CcX!^K County, X L (slate). 

'/ NotaryPublic 

Conimission expires; i 2. J 2. / ^ ^ 

OFFICIAL SEAL 
JESSICA RODRIGUEZ 

NOTARY PUBLIC - STATE OF IU.INOIS 
MY COMtUSSION EXPIFiES:12/38/21 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (I) all executive officers of the Disclosing Party listed in Section 
.11.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
ifinancial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes 
	

No 

if yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a .familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) thc Applicant, and (b) any legal entity which has a 
direct ownership interest in thc Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Linder MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currenfiy has a "familial 
relationship" with any elected city official or department head. A "familial relafionship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domeslic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
deparlmenl head as spouse or domestic partner or as any of the following, whether by blood or 
adoplion: parent, child, brother or sisler, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister, 

"Applicable Party" means (1) all execufive officers ofthe Disclosing Party listed in Section 
ILB.l.a., ifthe Disclosing Party is a corporafion; all partners ofthe Disclosing Party, ifthe Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, i f the Disclosing Party is a limiled liability company; (2) all principal officers oflhe 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Parly, "Principal officers" means the president, chief operaling officer, executive director, chief 
financial officer, treasurer or secretary ofa legal entily or any person exercising similar aulhority. 

Does the Disclosing Party or any "Applicable Parly" or any Spouse or Domeslic Partner Ihereof 
currently have a "familial relationship" wilh an elecled city official or department head? 

[ J Yes [7 |NO 

If yes, please identify below (1) the name and tille ofsuch person, (2) the name oflhe legal enlity to 
vvhich such person is connected; (3) the name and lille oflhe elected city official or departmenl head to 
whom such person has a familial relationship, and (4) the precise nature ofsuch familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes 
	

No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes 	 [ I No 
	

The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal enfily which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

f ] Yes [7] No 

2. Iflhe Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scoffiaw or probleni landlord pursuant to MCC Section 
2-92-416? 

[ J Yes [ ] No y The Applicant is not publicly traded on any exchange. 

3. If yes to (I) or (2) above, please idenfify below the name of each person or legal enfity idenfified 
as a building code scofflaw or probleni landlord and the address ofeach building or buildings to which 
the perfinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com), 
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening 
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ] Yes 

[ ] No 

N/A — I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1). 

If you checked "no" to the above, please explain. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

, PROHIBITION ON WAGE & SALARY FIISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That secfion, which should be consulted (www.amlegal.com), 
generally covers a party to any agreement pursuant lo which they: (i) receive Cily ofChicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
Cily premises. 

On behalf ofan Applicant lhat is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) and (2), which prohibit: (i) screening 
job applicants based on their wage or salary history, or (ii) scekingjob applicants' wage or salary 
history from current or former employers. I also certify lhal the Applicant has adopted a policy lhat 
includes those prohibitions. 

[ J Yes 

[ ]No 

^ N/A - 1 am nol an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Secfion 2-92-385(c)(l). 

Ifyou checked "no" lo the above, please explain. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

The Resurrection Project 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. the Applicant 

2. ri  a legal entity currently holding, or anticipated to hold within six months after City action on 
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 

3. n  a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1)) 
State t e egal name of the entity in which the Disclosing Party holds a right of control: 
Sole member of Casa Veracruz Manager, LLC the non-member manager of Casa Veracruz, LLC 

B. Business address of the Disclosing Party: 	1805 S. Paulina Street  
Chicago, IL 60608 

C. Telephone:  312-666-1323 Fax:  312-942-1123 	 Email: 
rraymundo@resurrectionproject.org  

D. Name of contact person:  Raul I. Raymundo 

E. 'Federal Employer Identification No. (if you have one): 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

City of Chicago Multi-Family Housing Financial Assistance for 4% Low-Income Tax Credits & Bonds 

G. Which City agency or department is requesting this EDS?  Department of Housing 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the followitut: 

Specification 1/  	 and Contract 11 

Ver.2018-1 	 Pzioe 1 of 15 

CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I ~ GENERAL INFORMATION 

A. Legal name ofthe Disclosing Parly submitfing this EDS. Include d/b/a/ if applicable: 

The Resurrection Project 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitfing this EDS is: 
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OR 
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State the' 
Sole member of Casa Veracruz Manager, LLC the non-member manager of Casa Veracruz, LLC 

B. Business address ofthe Disclosing Party: 1 8 0 5 S . P a u H n a S t r e e t 

Chicago, IL 60608 
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F. Brief descriplion of the Matter lo which this EDS pertains. (Include projecl number and location of 
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City o f C h i c a g o Mult i -Family Housing Financial Ass is tance for 4 % Low- Income Tax Credits & Bonds 

G. Which Cily agency or departmenl is t-equesting this EDS'? ^ ^ P ^ * ^ ^ ^ * ^ ^ H O U S i n g 

Iflhe MaUer is a contt-act being handled by the City's Depai-tment of Procui-ement Services, please 
complete the following; 

Specification li _ and Contract /? 
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ J Person 	 [ ] Limited liability company 
[ ] Publicly registered business corporation 	[ J Limited liability partnership 
[ ] Privately held business corporation 	[ ] Joint venture 
[ J Sole proprietorship 	 Not-for-profit corporation 
[ ] General partnership 	 s the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership 	 ,/ Yes 	[ ] No 
[ ] Trust 	 [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Illinois 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes 	 [ ] No 
	

Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. 	List below the.full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name 	 Title 
(i) Please see the following page.  

(ii) No members which are legal entities 

2. Please provide the following information concerning_ each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture. interest of a member or manager in a 
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SEC I ION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF TFIE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Parly: 
[ J Person [ J Liniited liabilily conipany 
[ J Publicly registered business corporation [ J Limited liability partnership 
[ J Privately held business corporalion [ ] Joint venlure 
[ J Sole proprietorship ^ Not-for-profit corporation 
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Limiled partnership ^ Yes [ J No 
[ J Trust [ J Olher (please specify) 

2. For legal eniities, the slale (or foreign country) of incorporation or organizaiion, i f applicable: 

Illinois 

3. For legal entities nol organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ J Yes [ ] No y Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and fitles, ifapplicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, ifany, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated parly; (iv) for general or 
limited partnerships, liniited liability companies, liniited liability partnerships or joint ventures, 
each genera] parlner, managing member, nianager or any other person or legal entily that directly or 
indireclly controls the day-lo-day management oflhe Applicant. 

NOTE: Each legal enfily listed below must submit an EDS on ils own behalf. 

Name Tille 
(i) Please see the following page. 

(ll) No members which are legal entities 

2. Please provide the follovving information concei-ning each pei-son or legal entily having a direcl or 
indit-ect, current or prospective (i.e. vvithin 6 months afier City action) beneficial interest (including 
ovvnership) in excess of 7.5% ol'the Applicant. Examples ofsuch an inleresl include shares in a 
corporation, partnership interest in a partnership or joint venture, interest ofa member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name 	 Business Address 	 Percentage Interest in the Applicant 
None 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? 	 [ ] Yes 	I No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes 

	
No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes 	 / No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosin2. Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. I f the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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liniited liability company, or inleresl ofa beneficiary ofa trusl, eslale or other similar entily. Ifnone, 
state "None." 

NOTE: Each legal entity listed below may be required lo submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
None 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY E L E C T E D 
OFFICIALS 

Has the Disclosing Party provided any incoine or compensaiion to any Cily elected official during the 
12-month period preceding the date of this EDS? [ JYes ^ No 

Does the Disclosing Party reasonably expecl to provide any income or compensation to any City 
elected official during the 12-nionth period following the date of this EDS? [ J Yes yHNo 

If "yes" to either of the above, please idenfify below the naine(s) ofsuch City elecled official(s) and 
describe such income or compensation: 

Does any City elected official or, lo the best oflhe Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domesfic partner, have a financial interest (as defined in 
Chapter 2-156 ofthe Municipal Code ofChicago ("MCC")) in the DisclosingParty? 

[ J Yes ' / N o 

If "yes," please identify below the name(s) ofsuch Cily elecled official(s) and/or spouse(s)/doniestic 
partner(s) and describe the financial intei-est(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyisl (as defined in MCC Chapter 2-156), accountanL consultant and any other person or entily 
whom the fJisclosing Party has retained or expects to retain in conneclion with the Matter, as well as 
the nature ofthe relationship, and thc total amount ofthe fees paid or estimated to be paid. The 
Disclosing Party is not requit-ed to disclose employees vvho are paid solely through the Disclosing 
Party's regular payt-oll. Ifthe fJisclosing Parly is uncertain whether a disclosure is required under this 
Secfion, thc Disclosing Party must either ask the City vvhether disclosure is i-equired or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether  
retained or anticipated 	Address 	(subcontractor, attorney, 	paid or estimated.)  NOTE: 
to be retained) 	 lobbyist, etc.) 	 "hourly rate" or "t.b.d." is 

not an acceptable response. 
Contracts will be agreed to and executed directly with Casa Veracruz, LLC 

(Add sheets if necessary) 

Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[]Yes 	[ ] No 
	

No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes 	[ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendOrs as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicae.o, including, but not limited to, water 
and sewer chames, license fees. parkin. tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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Name (indicale whelher Business Relationship lo Disclosing Parly Fees (indicate whelher 
relained or anticipated Address (subcontractor, attorney, paid or esfimated.) NOTE: 
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 
Contracts wilt be agreed to and executed directly with Casa Veracruz, LLC 

(Add sheets if necessary) 

[/[Check here ifthe Disclosing Party has nol retained, nor expects lo retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Secfion 2-92-415, substantial owners ofbusiness enfifies that contract with the Cily must 
remain in compliance with their child support obligations throughout the contract's term. 

Flas any person who directly or indirecfiy owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdicfion? 

[ J Yes [ J No / No person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in compliance with that agreement? 

[ J Yes [ J No 

B. FIJRTHER CERTIFICATIONS 

1. [This paragraph 1 applies only iflhe Matler is a contract being handled by the Cily's Department of 
Procurement Services.J In the 5-year period preceding the dale oflhis EDS, neither the Disclosing 
Parly nor any Affiliated Entily [see definilion in (5) belowj has engaged, in connecfion wilh the 
perfomiance ofany public contract, the services ofan integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e.. an individual or entily wilh legal, auditing, 
investigative, or other similar skills, designated by a public agency lo help the agency monitor the 
aclivily of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the fulure, or coniinue wilh a contract in progress). 

2. fhe Disclosing Party and ils Affiliated Eniities ai-e nol delinquent in the payment ofany fine, fee, 
tax or other source of indebtedness owed to the City ofChicago. includitig, but nol limiled lo, waler 
and sevver chat-ges, license fees, parking tickels, propei-ty taxes and sales laxes, nor is the Disclosing 
Party delinquent in the paymenl ol'any tax administered by thc Illinois fJepartment ofRevenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section II(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this .EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, usinL,  substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosima Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Allihated Entity (collectively "Agents"). 
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3. The Disclosing Parly and, ifthe Disclosing Party is a legal entity, all of those persons or entifies 
identified in Section 11(B)(1) ofthis EDS: 

a. are nol presenlly debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, stale or local unil of governmeni; 

b. have not, during the 5 years before the dale ofthis EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgnient rendered against them in conneclion wilh: obtaining, 
attempfing lo oblain, or performing a public (federal, slate or local) transaction or contract under a 
public transaction; a violation of federal or state antitmst statutes; fraud; embezzlement; theft; forgery; 
bribery; falsi fication or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
slate or local) with commilling any oflhe offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, stale or local) terminated for cause or default; and 

e. have not, during the 5 years before the date ofthis EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the Cily or by the federal government, any slate, or any olher 
unit of local govemnient. 

4. The Disclosing Parly understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Cerfificafions (5), (6) and (7) concern: 
• the Disclosing Parly; 
• any "Contraclor" (meaning any conlraclor or subcontractor used by the Disclosing Party in 
conneclion with the Matler, including but not limiled to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontraclors and Other Retained Parlies"); 
• any "Affilialed Enlity" (nieaning a person or enlily lhat, directly or indirecfiy; controls the 
Disclosing Parly, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or enlily). Indicia ofcontrol include, without limitation: 
interlocking management or ownership; idenlily of interests among fainily members, shared 
facililies and equipment; cominon use of employees; or organizaiion ofa business enlity following 
the ineligibility ofa business enlity lo do business with federal or stale or local government, 
including the Cily, using substantially the same management, ownership, or principals as the 
ineligible entily. With respect to Contractors, the term Affiliated Enlily means a person or enlity 
lhal directly or indirectly controls the Conlractor, is controlled by il, or, wilh the Contractor, is 
under common control of another person or enlity; 
• any responsible ofilcial ofthe Disclosing Party, any Contt-actor or any Affiliated Enlily or any 
other ofllcial. agent or einployee ofthe Disclosing Party, any Contractor or any Affiliated Enlity, 
acting pursuant lo the dii-ection or authorization ofa i-esponsible official oflhe Disclosing Party, 
any Contraclor or any .-Mllliated Entily (collecfively "Agenls"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted -of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article i is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article 1 applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeirames in this Section V. 

9. [FOR APPLICAN1 ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. IFOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and subtance to those in 
Certilications (2) and (9) above and will not. without the prior written consent of the City, use any such 
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Neither the Disclosing Party, nor any Conlraclor, nor any Affiliated Enlity ofeiiher the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Conlractor, an Affilialed Enfity, or an Affiliated Enlity of a Contractor during the 5 years 
before the dale ofsuch Contractor's or Affiliated Entity's contract or engagement in connection wilh the 
Matler: 

a. bribed or attempted lo bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee oflhe City, the Slate oflllinois, or any agency ofthe federal government 
or ofany state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with olher bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom ofcompetition by agreeinent to bid a fixed price or otherwise; or 

c, made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d, violated the provisions referenced in MCC Subsecfion 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimuin Wage Ordinance), 

6. Neither the Disclosing Party, nor any Affiliated Enfity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of slale or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violafion of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or ofthe United 
Stales of America that conlains the same elements as the offense of bid-rigging or bid-rotafing. 

7. Neilher the Disclosing Party nor any Afllliated Enfily is listed on a Sanctions List maintained by the 
United Stales Departmenl ofCommerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLYJ (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined termsj oflhe Applicant is currently indicted or 
charged wilh, or has admitted guill of, or has ever been convicied of, or placed under supervision for, 
any criminal offense involving aclual, altempied, or conspiracy lo commit bribery, theft, fraud, forgery, 
perjury, dishonesly or deceit against an officer or einployee oflhe City or any "sisler agency"; and (ii) 
the Applicant understands and acknowledges lhal compliance wilh Article I is a continuing requirement 
for doing business vvith the City. NO'f E: If MCC Chapter 1 -23, Article 1 applies lo the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICAN f ONLYJ fhe Applicant and its Affiliated Enlilies will nol use, nor permit their 
subcontraclors to use, any facilily listed as having an active exclusion by the LI.S. EPA on the federal 
System for Avvard Management ("SAM"). 

10. |FOR APPLICANT ONLYJ The Applicant vyill obtain from any contractors/subcontractors hired 
or lo be hii-ed in conneclion with the Matier certifications equal in form and substance to those in 
Certifications (2) and (9) above and vvill not. vvilhoul the prior written consent ofthe City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
N/A 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 
N/A 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ I is 
	

is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. lithe Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become. a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privileae of doing business with the City." 
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contractor/subconlraclor lhat does not provide such certificafions or lhal the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

I I . Iflhe Disclosing Parly is unable to certify lo any ofthe above statements in this Part B (Furiher 
Certificafions), the Disclosing Party must explain below: 
N/A 

Ifthe letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the besl of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall cun-ent employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the date ofthis EDS, an einployee, or elected or appointed official, of the City 
ofChicago (if none, indicate with "N/A" or "none"). 
N/A 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall gifts lhat the Disclosing Party has given or caused to be given, at any fime during 
the 12-month period preceding the execution date of this EDS, to an einployee, or elected or appointed 
official, ofthe City ofChicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to Cily employees or to the general public, or (ii) food or drink provided in 
the course of official Cily business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gifl listed below, please also lisl the name oflhe City recipient. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party cerlifles lhal the Disclosing Parly (check one) 
[ ] is / is nol 

a "fincincial institution" as defined in MCC Section 2-32-455(b). 

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges; 

"We at-e not and vvill not become a predaiot-y lender as defined in MCC Chapter 2-32. We further 
pledge that none ofour affiliates is. and none ofthem will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a pi-edatory lender or becoming an affiliale ofa 
pi-edatory lender may result in the loss ofthe privilege ofdoing business with the Cily." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[ ] Yes 	 No 

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(1), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ]Yes 	 No 

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name 
	

Business Address 
	

Nature of Financial Interest 

4. The Disclosing Party further certilles that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 

Ver./018-1 	 Pale 8 or 15 

Iflhe Disclosing Party is unable lo make this pledge because it or any ofits affiliates (as defined in 
MCC Seciion 2-32-455(b)) is a predatory lender within the meaning of MCC Chapier 2-32, explain 
here (attach additional pages ifnecessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed lhal the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDEMG FINANCIAL INTEREST f N CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings i f used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the besl of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee ofthe City have a financial interest in his or 
her own name or in the name of any other person or enlity in the Matter? 

[ J Yes [/]No 

NOTE: Ifyou checked "Yes" to Item .D(l), proceed to Iteins D(2) and D(3). Ifyou checked "No" 
to Item D( 1), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or enlity in the purchase of any properly lhal (i) belongs lo the City, or (ii) is sold for 
laxes or assessments, or (iii) is sold by virtue of legal process at the suit oflhe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant lo the City's eminent domain 
power does nol constitute a financial inleresl within the meaning ofthis Part D. 

Does the Matter involve a Cily Property Sale? 

No [ J Yes / 

3. I f you checked "Yes" to Item D( 1), provide the names and business addresses oflhe Cily officials 
or employees having such financial intet-est and identify the nature oflhe financial inleresl: 

Name Business Addi-ess Naiut-e of Financial Interest 

4. The Disclosing Party further certifies that no pt-ohibited financial interest in the Matter will be 
acquii-ed by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

	2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

I. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 
None 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A( I) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency. as defined 
by applicable federal law. a menthe!.  of Congress. an Officer or employee of Congress, or an employee 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. Iflhe Disclosing Parly checks (2), the Disclosing Parly 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into wilh the City in 
connecfion with the Matter voidable by the City. 

J3_E The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor enfities regarding records of investmenls or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for dainage to or injury or death of their slaves), and 
the Disclosing Parly has found no such records. 

2. The Disclosing Parly verifies lhat, as a resull of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure ofall such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Secfion VI . I f the Matter is not 
federally funded, proceed to Section VII. For purposes ofthis Secfion VI , tax credits allocated by 
the Cily and proceeds ofdebl obligations of the Cily are nol federal funding. 

A. CERTIFICATION REGARDING L013BYING 

I . List below the names ofall persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as ainended, who have made lobbying contacts on behalf ofthe Disclosing 
Party with respecl to the Matter: (Add sheets ifnecessary); 
None 

(If no explanation appears or begins on the lines above, or ifthe letters "NA" or ifthe word "None" 
appear, it will be conclusively presumed that the Disclosing Parly means lhal NO persons or enlilies 
regisiered under the Lobbying Disclosure .Act of 1995, as amended, have made lobbying contacls on 
behalf of the Disclosing Party with t-espect to the Matter.) 

2. Die Disclosing Party has not spent and vvill not expend any federally appropriated funds to pay 
any person or enlity listed in paragraph A( 1) above for his or her lobbying activiiies or to pay any 
person oi' entity to inlluence or atteinpl to inlluence an oillcer or employee ofany agency, as defined 
hy applicable federal law. a member t>l'Congress, an officer or employee ofCongress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(1) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

	

Yes 	 / No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations'? (See 41 CFR Part 60-2.) 

[ 	Yes 	 [ J No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements'? 

	

I 1 Yes 	 [ No 	[ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

	

[]Yes 	 []No 

II you checked "No" to question (1) or (2) above, please provide an explanation: 

   

          

          

Ver.20 I 8-1 	 Page 10 of 15 

of a member of Congress, in connection with the award ofany federally funded contract, making any 
federally funded granl or loan, entering into any cooperative agreement, or lo exiend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy oflhe statements and information set 
forth in paragraphs A( l ) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in secfion 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Intemal Revenue Code of 1986 but has nol engaged and will not engage in "Lobbying 
Acfivities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. Ifthe Disclosing Parly is the Applicant, the Disclosing Parly must obtain certifications equal in 
form and substance to paragraphs A( l ) through A(4) above from all subcontraclors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certificafions for the 
duration of the Matler and must make such certifications promptly available lo the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe Matter is federally funded, federal regulafions require the Applicant and all proposed 
subcontractors to subniit the following information with their bids or in writing at the outset of 
negotiafions. 

Is the Disclosing Party the Applicant? 
^Yes [/]No 

If "Yes," answer the three questions below; 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ J Yes [ J No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the liiqual Employnienl Opporlunity Commission all reporls due under the 
applicable filing requirenienls? 

I J Yes [ J No I J Repot-ls not required 

3. Have you participated in any previous contt-acts or subcontracts subjecl lo the 
equal opportunily clause? 

[ J Yes [ J No 

Ifyou checked "No" to question (1) or (2) above, please provide an explanation; 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics,  and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this :EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-134-020. 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands eind agrees that: 

A. The cerfifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the Cily in connection with the Matter, whether 
procuremenl, Cily assistance, or olher Cily action, and are material inducenients to the City's execution 
ofany contract or taking olher aciion wilh respect to thc Matter. The Disclosing Party understands lhat 
it must comply wilh all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapier 2-156, imposes certain duties and 
obligations on persons or entities seeking City coniracts, work, business, or transactions. The full text 
of this ordinance and a training prograni is available on line al wvvw.cilyofchicago,org/Ethics, and may 
also be obtained from the City's Board of Ethics, 740 N, Sedgwick St,, Suite 500, Chicago, IL 60610, 
(312) 744-9660, The Disclosing Party must comply fully wilh this ordinance. 

C. I f the City determines that any inforination provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection wilh which il is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), al law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false slatenienl of malerial fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all ofthe informafion provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Parly waives and releases any possible righls or 
claims which il may have against the Cily in conneclion wilh the public release of information 
coniained in this EDS and also auihorizes the Cily lo verify the accuracy ofany informafion submitted 
in this EDS, 

E. The informaiion provided in this EDS must be kept currenl. In the evenl of changes, the Disclosing 
Party must supplement this EDS up lo the time the Cily takes action on the Matter, If the Matter is a 
conlracl being handled by the City's Department of Procuremenl Services, the Disclosing Party must 
updaie this EDS as the contract requires. NOTE: Wilh respect lo Matters subjecl lo MCC Chapter 
1-23, Article 1 (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
informaiion provided herein legarding eligibility must be kept currenl for a longer period, as required 
by MCC Chapter 1-23 and Secfion 2^154-020. ' 
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By: 

Anjanette Brown 

CERTIFICATION 

Under penalty of perjury, the person signing below: (I) warrants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date furnished to the City. 

The Resurrection Project 
(Print or type exact legal name  of Disclosing Party) 

(Print or type name of person signing) 

Chief Financial Officer 
(Print or type title of person signing) 

Signed and sworn to before me on (date) Noi/o)46e 	()DI  

at 0_0*  	County,  "r///710 
	
(state). 

Notary Public 

Commission expires: 0/b vb;1_ 

OFFICIAL SEAL 
SOLEDAD CERVANTES 

DIEGUE
OIS 

NOTARY PUBLIC - STATE OF ILLIN 
MY COMMISSION EXPIRES:01124122 

Vci.2UIS-I 	 Page 12 of 15 

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf ofthe Disclosing Party, and (2) warrants thai all 
certificalions and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date furnished to the Cily. 

The Resurrection Project 
(Print or lype exact legal name ofDisclosing Party) 

By: 

Anjanette Brown 
(Print or type name of person signing) 

Chief Financial Officer 
(Print or type title of person signing) 

Signed and swom lo before me on {date)/l//)i/ayrjS^ r ^ , ^ 0 1 ' ^ 

at Q a o K - County, - f / f m o f ^ (slate). 

/ NotaryPublic Q 0 

Cominission e.xpires: ol 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes 
	

No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship. and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head, A "familial relationship" exists if, as of 
the dale this EDS is signed, the Disclosing Parly or any "Applicable Parly" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
departinent head as spouse or domestic partner or as any ofthe following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsisier or half-brother or half-sister. 

"Applicable Party" nieans (1) all executive officers of the Disclosing Party listed in Section 
II.B.l.a., ifthe Disclosing Party is a corporation; all partners ofthe Disclosing Party, i f the Disclosing 
Party is a general partnership; all general partners and liniited partners ofthe Disclosing Party, i f the 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, ifthe Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Parly; and (3) any person having more than a 7,5% ownership interest in the Disclosing 
Parly, "Principal officers" means the presideni, chief operating officer, execulive director, chief 
financial officer, treasurer or secreiary ofa legal enlily or any person exercising similar authority. 

Does the Disclosing Parly or any "Applicable Party" or any Spouse or Domeslic Partner thereof 
currenlly have a "familial relationship" wilh an elected cily official or deparlinent head? 

[ ] Yes , / No 

If yes, please identify below (1) the name and tille ofsuch person, (2) the name of the legal enlily to 
vvhich such person is connected; (3) the name and tille ofthe elected cily official or department head to 
whom such person has a familial i-elationship. and (4) the precise nature ofsuch familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes 
	

No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes 	 []No 
	

The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is lo be completed only by (a) the Applicant, and (b) any legal enlity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal enfity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner idenfified as a building code 
scofflaw or problem landlord pursuant to MCC Secfion 2-92-416? 

[ J Yes / No 

2. I f the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant idenfified as a building code scoffiaw or probleni landlord pursuant to MCC Secfion 
2-92-416? 

[ J Yes [ ] No / The Applicant is nol publicly traded on any exchange. 

3. I f yes to (1) or (2) above, please identify below the name of each person or legal entity idenfified 
as a building code scofflaw or problem landlord and the address ofeach building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com), 
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening 
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ] Yes 

[]No 

N/A — I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

This certificdtion shall serve as the affidavit required by MCC Section 2-92-385(c)(1). 

If you checked "no" to the above, please explain. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROFHBITION ON WAGE & SALAl^Y FIISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegaLcom), 
generally covers a party to any agreemenl pursuant to which they: (i) receive City ofChicago funds in 
considerafion for services, work or goods provided (including for legal or olher professional services), 
or (ii) pay the City money for a license, grant or concession allowing them lo conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) and (2), which prohibil: (i) screening 
job applicants based on their wage or salary history, or (ii) scekingjob applicants' wage or salary 
history from current or former employers. 1 also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ J Yes 

[ ]No 

/ N/A - 1 am not an Applicant that is a "contraclor" as defined in MCC Seciion 2-92-385. 

This certificafion shall serve as the affidavit required by MCC Secfion 2-92-385(c)(l). 

I f you checked "no" to the above, please explain. 

Vcr 2018-1 Paue 15 of 15 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

NEF Assignment Corporation, as nominee 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. [x] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name:  Casa Veracruz, LLC  

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(I)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 10 S. Riverside Plaza, Suite 1700 

 

Chicago, Illinois 60606 

312-697-6474 C. Telephone- none Fax: Email: pnorum@nefinc.org  

    

D Name of contact person: Patricia O'Brien Norum, Esq. 

E. Federal Employer Identification No. (if you have one): 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

City of Chicago Multi-Family Housing Financial Assistance Application for 4% Low Income Tax Credits and Bonds. 

G. Which City agency or department is requesting this EDS? Department of Housing 
 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the followini4 

Specilicatum 
	NA 	 and Contract if 	NA 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENER/VL INFORMATION 

A. Legal name of the Disclosing Party submitfing this EDS. Include d/b/a/ i f applicable: 

NEF Assignment Corporation, as nominee 

Check ONE of the following three boxes; 

Indicale v /̂hether the Disclosing Party submithng this EDS is; 
1. [ J the Applicant 

OR 
2. [xl a legal entity currently holding, or anticipated to hold within six months after City aciion on 

the conlract, Iransaction or olher undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direcl or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: Casa Veracruz, LLC •• 

OR 
3. [ J a legal entity with a direct or indirect right of control of the Applicant (see Section 1I(B)(])) 

State the legal name ofthe entity in which the Disclosing Party holds a right of control: 

B. Business address ofthe Disclosing Party; 10 8. Riverside Plaza, Suite 1700 

Chicago, Illinois 60606 

C Telephone 312-697-6474 p^^. none g,^^^,]. pnorum@nefinc.org 

D Name of contact person; Patncia O'Brien Norum. Esq. 

E. Federal Employer Idenfification No. ( i f you have one): 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
pioperty, i f applicable): 

City of Chicago Multi-Fannily Housing Financial Assistance Application for 4% Low Income Tax Credits and Bonds. 

G. Which City agencv or department is requesting this EDS? Department of Housing ^ 

Ifthe .Matter is a contract being handled by the City's Department of Procurement Services, please 
compleie the follovving 

Specification// _ and Contract// NA 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person 	 [ ] Limited liability company 
[ ] Publicly registered business corporation 

	
[ ] Limited liability partnership 

[ ] Privately held business corporation 
	

[ ] Joint venture 
[ ] Sole proprietorship 
	

[X] Not-for-profit corporation 
[ ] General partnership 

	
(Is the not-for-profit corporation also a 501(c)(3))? 

[ ] Limited partnership 
	

[ ] Yes 	[x] No 
[ 	Trust 
	

[ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Illinois 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes 
	

[ ]No 	 pg Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. 	List below the full names and titles, if applicable, of: (i) all executive officers and all directors, of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name 
(i) See attached List of Officers and Directors 

(ii) National Equity Fund, Inc. - sole voting member 

2 Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i e within 6 months after City action) beneficial interest (including 
ownership) in excess of 7 5% of the Applicant Examples of such an interest include shares in a 
corporation', partnership interest in a partnership or joint venture, interest of a member or manager in a 
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Title 

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ J Person [ J Limited liability conipany 
[ J Publicly registered business corporation [ J Limited liabilily partnership 
[ J Privately held business corporation [ J Joint venture 
[ J Sole proprietorship ^ J Not-for-profit corporation 
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Limited partnership [ J Yes [x] No 
[ J Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign countty) of incorporation or organization, if applicable: 

Illinois 

3. For legal entities not organized in the State oflllinois; Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ JYes [ JNo [)^ Organized in Illinois 

B. IF TFIE DISCLOSING PARTY IS A L E G A L ENTITY; 

1. List below the full names and tifies, if applicable, of; (i) all executive officers and all directors of 
the entity, (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal enfities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
liniited partnerships, limited liability conipanies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day nianagement ofthe Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 
(i) See attached List of Officers and Directors 

(ii) National Equity Fund, Inc. - sole voting member 

2 Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i e within 6 months after City action) beneficial interest (including 
ownership) in e.xcess of? 5% ofthe .'\p[)licant Examples ofsuch an interest include shares m a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None " 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf 

Name 	 Business Address 	 Percentage Interest in the Applicant 

	NONE 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? 	 [ ] Yes 	[X] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes 	Exl No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouSe or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes 	 [X] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll I f the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure 
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limited liabilily company, or interest of a beneficiaty of a trust, estate or other similar entity. Ifnone, 
state "None " 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf 

Name Business Address Perceniage Interest in the Applicant 
NONE 

SECTION HI - INCOME OR COMPENSATION TO, OR OWNERSFHP BY, C I T Y E L E C T E D 
OFFICIALS 

Has the Disclosing Party provided any income or compensahon to any City elected official during the 
12-monlh period preceding the date of this EDS? [ JYes [XJNo 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ J Yes p(J No 

I f "yes" to either ofthe above, please idenfify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elecled official or, to the besl of the Disclosing Party's knowledge after reasonable 
inquiry, any City elecled official's spouse or domesfic partner, have a financial interest (as defined in 
Chapter 2-156 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ JYes jXJNo 

I f "yes," please identify below the name(s) of such City elected official(s) and/or spousc(s)/domestic 
partner(s) and describe the financial interesl(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address ofeach subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entily 
whom the Disclosmg Party has retained or expects to retain in connection with the Matter, as well as 
the nature ofthe relationship, and the total ainount of the fees paid or estimated to be paid 'fhe 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll Ifthe Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party nuist either ask the City whether disclosure is required or make the 
disclosure 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated 	Address 	(subcontractor, attorney, 	paid or estimated.)  NOTE: 
to be retained) 	 lobbyist, etc.) 	 "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

pg Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes 	[X] No [ ] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes 	[ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph i applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e , an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license lees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue 
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Name (indicate whether Business 
retained or anticipated Addiess 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees findicate whelher 
paid or estimated.) NOTE: 
"hourly rale" or "t.b.d." is 
not an acceptable response. 

(Add sheets if necessary) 

[)^ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substanlial owners ofbusiness enfities that conlract with the City must 
remain in compliance wilh their child support obligations throughout the contract's term. 

Has any person vvho direcfiy or indirectly O'vvns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdicfion? 

[ j Yes [Xj No [ J No person directly or indirectly owns 10% or more ofthe Disclosing Parly. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with lhat agreement? 

[ J Yes [ J No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph \ applies only if the Matter is a contract being handled by the City's Department of 
Procurenient Services.J In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definifion in (5) belowj has engaged, in connection with the 
performance ofany public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e , an individual or entily wilh legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity ofspecified agency vendors as wel! as help the vendors reform their business practices so they ' 
can be considered for agency contracts m the future, or continue with a contract in progress). 

2. 'fhe Disclosmg Party and its Affiliated Entities are not delinquent in the payment ofany fine, fee, 
tax or other source of indebtedness owed to the City ofChicago, including, but not limited to, water 
and scwcr charges, Iicense Fees, parking tickets, property taxes and sales taxes, nor is the IDisclosing 
Party delinquent m the paynient ofany tax administered by the Ilhnois Department ofRevenue 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; • 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents") 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timefrarne supersedes 5-year compliance timefrarnes in this Section V. 

9 [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will riot, without the prior written consent of the Ci ty, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant• has reason to 
believe has not provided or cannot provide truthful certifications. 

11. lithe Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

NA 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

NA 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 

NA 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is 	[X] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2 	if the Disclosing Party IS a financial institution, then the Disclosing Party pledges 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32 We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City " 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

NA 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

I. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[ ] Yes 	 pq No 

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(1), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes 	 [X] No 

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name 	 :Business Address 
	

Nature of Financial Interest 

4 The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. if the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X  1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

	2. The Disclosing Party verifies that, as a result of conducting the search in step (I) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

NA 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2 The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A( I) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(1) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ] Yes 	 pg No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes 	 [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes 
	

[ No 	[ Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal,opportunity clause? 

[ ] Yes 
	

[ ] No 

If you checked "No" to question ( I) or (2) above, please provide an explanation. 
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federal regulations? (See 4] CFR Part 60-2.) 

[ J Yes [ J No 

2. Have you filed with the Joint Reporting Commitlee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ J Yes [ J No [ J Reports nol required 

3. Have you participated in any previous contracts or subcontracts subjecl to the 
equal opportunity clause'? 

[ J Yes [ J No 

Ifyou checked "No" to C|uestion ( I ) or (2) above, please provide an explanation. 

Vcr 201 S-l Pai'C 10 of 15 



SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics,  and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false,. incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
requesL Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this .EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020 
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SECTION V I I ~ FURTHER ACKNOWLEDGMENTS AND CERTTFICATION 

The Disclosing Party understands and agrees that; 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part ofany 
contract or other agreement between the Applicant and the City in connection wilh the Matter, whether 
procuremenl. City assistance, or other City action, and are material inducements to the City's execution 
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it must comply with all statutes, ordinances, and regulalions on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain dufies and 
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of this ordinance and a training program is available on line at v/ww.cityofchicaao.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. I f the Cily determines that any inforination provided in this EDS is false,, incomplete or inaccurate, 
any contract or other agreement in connection wilh which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarcerahon and an award to the City of treble 
damages. 

D. It is the Cily's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedoni of Inforination Act request, or otherwise. By 
compleling and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the Cily takes action on the Matter. I f the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires NOTE: With respect lo Matters subject to MCC Chapier 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
informaiion provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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Notary Public 

Commission expires: 

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date furnished to the City. 

NEF Assignment Corporation, as nominee 

an Illinois not-for-profit corporation 

(Print or type exact legal name of Disclosing Party) 

By: 	 
(Sign here) 

Michael Rogers 

(Print or type name of person signing) 

Senior Vice President General Counsel 

(Print or type title of person signing) 

Signed and sworn to before me on (date) 
December 18, 2019 

 

Cook 
at 	 County,  Illinois 	(state). 

Official:Seal 
Anthony Falcone 

Notary Public State of Illinois 
My Commission Expires 01/0312023 
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CERTIFICATION 

Under penalty of perjuty, the person signing below: (1) warrants that he/she is aulhorized to execute 
this EDS, and all applicable Appendices, on behalf ofthe Disclosing Party, and (2) warrants that all 
cerfificafions and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as ofthe dale furnished to the Cily. 

NEF Assignment Corporation, as noininee 

an I l l i n o i s n o t - f o r - p r o f i t corporation 

(Print or type exact legal name ofDisclosing Party) 

(Sign here) 

Michael Rogers 

(Print or type name of person signing) 

Senior Vice President - General Counsel 

(Print or type title of person signing) 

Signed and sworn to before me on (date) 

at 
Cook County, I l l i n o i s 

December 18, 2019 

(state). 

Notaty Public 

Commission expires: QV (db (TXTlr^-^ 

OfficiarSeal 
Anthony (=atcone 

Notary Pubitc Stato of Illinois 
My Commi»8ion Expires 01/03/2023 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following,. whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICULS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal enfity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Secfion'2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
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father-in-law, mother-in-law, son-in-law, daughler-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brolher or half-sister. 

"Applicable Party" means (1) all execulive officers of the Disclosing Party listed in Secfion 
ILB.l .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limiled partnership; all managers, managing members and members ofthe 
DisclosingParty, ifthe Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" nieans the president, chief operahng officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Paity" or any Spouse or Domestic Parlner thereof 
currenUy have a "familial relationship" with an elecled city official or department head? 

[ JYes [>^No 

If yes, please identify below (1) the name and title ofsuch person, (2) the name of the legal entily to 
which such person is connected; (3) the name and title of the elected city official or departmenl head lo 
whom such person has a familial relationship, and (4) the precise nature of such familial relafionship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes 	 [X] No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes 
	

[ ] No 	[>4 The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPEN DIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant 

1. Pursuant to MCC Secfion 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Seciion 2-92-416? 

[ J Yes [)q No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scoffiaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ J Yes [ J No [)^ The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal enfity idenfified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (www.ainletal.com), 
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening 
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ] Yes 

[ ] No 

[X] N/A — I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1). 

If you checked "no" to the above, please explain. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY FUSTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant lhat is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (wvAV.amleaal.com"). 
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consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the Cily money for a license, granl or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant that is a contraclor pursuant to MCC Sechon 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Secfion 2-92-385(b)(l) and (2), which prohibit; (i) screening 
job applicants based on their wage or salaty histOty, or (ii) scekingjob applicants' wage or salaty 
histoty from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ]Yes 

[ ]No 

[XJ N/A - 1 am not an Applicant that is a "conlractor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1). 

I f you checked "no" to the above, please explain. 
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Revised 6-25-2019 

Exhibit A 
NET' ASSIGNMENT CORPORATION 

LIST 01? OFFICERS, DIRECTORS AND MEMBERS 
CHICAGO ECONOMIC DISCLOSURE STATEMENT 

Names and Addresses Title 
Directors: 
Peter Harrison 
National Equity Fund, Inc. 
10 South Riverside Plaza, Suite 1700 
Chicago, Illinois 60606-3908 

Director 

Michael A. Jacobs 
National Equity Fund, Inc. 
10 South Riverside Plaza, Suite 1700 
Chicago, IL 60606-3908 

Director 

Judy Schneider 
National Equity Fund, Inc. 
10 South Riverside Plaza, Suite 1700 
Chicago, Illinois 60606-3908 

Director 

Officers: 
Matthew R. Reilein 
10 South Riverside Plaza, Suite 1700 
Chicago, Illinois 60606-3908 

President and Chief Executive Officer 

Kevin D. Boes 
New Markets Support Company 
168 North Clinton Street, 4'h Floor 
Chicago, IL 60661 

Senior Vice President 

Reena Bramblett 
National Equity Fund, Inc. 
1000 SW Broadway, Suite 41000 
Portland, OR 97205 

Senior Vice President 

Alex Denja 
Natibnal Equity Fund, Inc. 
10 South Riverside Plaza, Suite 1700 
Chicago, IL 60606-3908 

Senior Vice President, Chief Financial Officer 
and Chief Operating Officer 

Peter Harrison 
National Equity Fund, Inc 
10 South Riverside Plaza, Suite 1700 
Chicago. IL 60606-3908 

Senior Vice President 

Michael A Jacobs 
National Equity Fund, Inc 
10 South Riverside Plaza, Suite 1700 
Chicago, IL 60606-3908 

Senior Vice President 

Judy Schneider 
National Equity Fund, Inc. 
I() South Riverside Plaza, Suite 1700 
Chicaoo, Illinois 60606-3908 

Senior Vice President and Assistant Secretary 

Michael Rogers 
National Equo. Fud, Inc 
10 South Riverside Plain 	Suite 1700 
Chicago, Illinoi 	60606-3908 

Senior Vice President, General Counsel and 
Secretary 

Mark Suanovic 
National Equit\ Funci, Inc 
0 Sout!; PI\ erside Pla/a 	Siwe 	70u 

Chicago. i:iinols 6()A06-:'91:8 

Senor Vice President 

Member: 
Nat 	Equity Flind. In%. 
lc ,s0;ith !: o.,:r,ucle Plz.z.i. ''.;..iit.. 	1701.  
Cn 	I m.2: 	60f.06• 3,,iri8 

Sole Votint4 Member 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Schiff Hardin LLP 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [7] the Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 
233 S. Wacker Dr., Suite 7100 

Chicago, Illinois 60606 

  

312-258-5560 	312-258-5600 
C. Telephone: 	 Fax: 	  

 

Email: 
bweisenthal@schiffhardin.com  

   

D. Name of contact person:  Bruce P. Weisenthal 

   

E. Federal Employer Identification No. (if you have one): 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

Multi-Family Housing Revenue Note (Casa Veracruz Projects), Series 2020 

Department of Housing 
G. Which City agency or department is requesting this EDS? 	  

IF the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 	• 

Specification 	 and Contract # 	  
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I ~ GENERAL INFORMATION 

A, Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ ifapplicable: 

Schiff Hardin LLP 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitfing this EDS is: 
1. [xl theApplicant 

OR 
2. [ J a legal enfity currently holding, or anticipated to hold within six monihs after City acfion on 

the contract, transaction or other undertaking to which this EDS pertains (refeired to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. [ J a legal enfity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 

State the legal name ofthe enfity in which the Disclosing Party holds a right of control: 

^ „ . . ^ . , . ^ 233 8, Wacker Dr., Suite 7100 
B. Business address ofthe Disclosing Party: 

Chicago, Illinois 60606 

312-258-5560 312-258-5600 bweisenthal@schiffhardin,com 
C, Telephone: Fax: Email: 

^ ^ Bruce P, Weisenthal 
D, Name of contact person: 

E. Federal Employer Identification No. (if you have one): 

F, Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

Multi-Family Housing Revenue Note (Casa Veracruz Projects), Series 2020 

^ , ^ , , . , , -r̂ T-̂ r,.. Department of Housing 
G, Which City agency or department is requesting this EDS? 

Ifthe Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following; 

Specification # and Contract # 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ]Person 	 [ ] Limited liability company 
[ ] Publicly registered business corporation 
[ ] Privately held business corporation 
[ ] Sole proprietorship 
[ ] General partnership 
[ ] Limited partnership 
[ ] Trust  

[x] Limited liability partnership 
[ ] Joint venture 
[ ] Not-for-profit corporation 
(Is the not-for-profit corporation also a 501(c)(3))? 

[ ] Yes 	[ ] No 
[ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Illinois 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes 
	

[ ] No 	 [x] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name 	 Title 
Marc, Elsenslein 
Antony Burl 
Sal Patel 
Stove Dragich 
Gabe Rodriguez 
Joe Krasavec 
Christine McGuinness 

Managing Partner 
Executive Committee Member 
Executive Committee Member 
Executive Committee Member 
Executive Committee Member 
Executive Committee Member 
Executive Committee Member 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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SECTION II ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A, NATURE OF THE DISCLOSE^G PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ J Limited liability company 
[ J Publicly registered business corporafion [xJ Limited liability partnership 
[ ] Privately held business corporation [ J Joint venture 
[ J Sole proprietorship [ J Not-for-profit corporation 
[ J General partnership (Is the not-for-profit corporalion also a 501(c)(3))? 
[ ] Limiled partnership [ J Yes [ J No 
[ J Trust [ J Other (please specify) 

2. For legal enfities, the state (or foreign country) of incorporation or organizafion, ifapplicable: 

Illinois 

3. For legal entifies not organized in the State oflllinois: Has the organizaiion registered to do 
business in the State oflllinois as a foreign entity? 

[ J Yes [ ] No [xJ Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, i f applicable, of: (i) all execufive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, i f any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal enlity that directly or 
indirectly controls the day-to-day management ofthe Applicant. 

NOTE: Each legal entity listed below must subinit an EDS on its own behalf 

Name Tifie 
Marci Elsanslein Managing PQrlnor 
Antony Burl Exocutivo CommitleQ Member 
Sal P^jlal Executive Committee Member 
StovQ Dragich Execulive Commilloo Member 
Gabe Rodriguez Exocutive Commirteo Me.mber 
Joo Krasovoc Executivo Commilloo Mombor 
Christine McGuinnoss S:<ecuIivo Ccmmitlee Member 

2. Please pi:ovide the following information concerning each person or legal enlity having a direcl or 
indireel, cutrent or prospective (i.e, within 6 months afler Cily action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
coi-poration, partnership inleresl in a paitnet-ship or joint venture, interest ofa member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name 	 Business Address 	 Percentage Interest in the Applicant 
None 

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? 	 [ ] Yes 	[x] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes 	[x] No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes 	 [x] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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limited liability company, or interest ofa beneficiary of a trust, estate or other similar entity. If none, 
state "None," 

NOTE: Each legal entity listed below may be required to subinit an EDS on ils own behalf. 

Name Business Address Percentage Interest in the Applicant 
None 

SECTION m ~ INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [JYes [xJNo 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ J Yes [xJ No 

I f "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's Icnowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a fmancial interest (as defined in 
Chapter 2-156 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[JYes [xJNo 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subconiractor, attomey, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Parly has retained or expects to retain in connecfion with the Matter, as well as 
the nalure of the relationship, and the total amount ofthe fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. I f the Disclosing Party is uncertain whelher a disclosure is required under this 
Section, thc Disclosing Party must either ask the City whelher disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether  
retained or anticipated 	Address 	(subcontractor, attorney, 	paid or estimated.)  NOTE: 
to be retained) 	 lobbyist, etc.) 	 "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ x] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes 	[ ] No [ x] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes 	[ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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Name (indicale whether Business 
retained or aniicipated Address 
to be retained) 

Relationship to Disclosing Party 
(subconiractor, attomey, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.') NOTE: 
"hourly rale" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessaty) 

[x] Check here if the Disclosing Party has not retained, nor expects lo retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners ofbusiness entities that conlract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Flas any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ J Yes [ J No [ xj No person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in compliance with that agreement? 

[ J Yes [ J No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.J In the 5-year period preceding the date of this EDS, neilher the Disclosing 
Paily nor any Affiliated Entity [see definition in (5) belowj has engaged, in connection with the 
performance of any public contract, the services ofan integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entily with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity ofspecified agency vendors as well as help the vendors reform their business practices so they 
can be consideied for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Parly and its Affiliated Entities are not delinquent in the paynient ofany fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, bul not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the paynient of any tax adminLslered by the Illinois Department ofRevenue, 
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3. 	The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section II(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
O the Disclosing Party; 
* any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
O any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
o any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section n(B)(l) oflhis EDS: 

a. are not presenlly debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or perfonning a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 yeai'S before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
o the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matler, including but not limited to all persons or legal entifies disclosed 
under Seciion IV, "Disclosure of Subcontractors and Other Relained Parties"); 
o any "Affilialed Enlity" (meaning a person or entity that, directly or indirecfiy: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entily). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization ofa business entity following 
the ineligibility of a business entity to do business with federal or stale or local govemment, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entily. With respect to Conlractors, the lerm Affiliated Enfity means a person or enfity 
that directly or indirectly controls the Conlractor, is controlled by il, or, wilh the Contraclor, is 
under common control of another person or entity; 
o any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contraclor ot- any Affiliated Entily, 
acting pursuant to the direction or authorization ofa responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 

Ver.201 8- I 	 Page 6 of 15 

Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Conlractor, nor any Agents have, during the 5 years before the date ofthis EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date ofsuch Contractor's or Affiliated Entity's contract or engagement in connection wilh the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State oflllinois, or any agency of the federal govemment 
or of any state or local govemment in the Uniled States of America, in thai officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a paity to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom ofcompetition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is baired from contracting with any unit of state or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotaling in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entily is listed on a Sanctions Lisl maintained by the 
United States Department of Commerce, State, or Treasuty, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined termsj ofthe Applicant is currenlly indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, thefl, fraud, forgery, 
perjury, dishonesly or deceit against an officer or einployee ofthe City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City, NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanenl compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLYJ The Applicant and its Affilialed Eniities will not use, nor pennit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S, EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR. APPLICANT ONLYJ The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 

Ver.2018-1 Page 6 of 15 



contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 
None 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is 	[X] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will beCome, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide tmthful certifications. 

11. I f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

I f the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all cun*ent employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
ofChicago (if none, indicate with "N/A" or "none"). 
None 

13. To the best of the Disclosing Party's loiowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-monlh period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City ofChicago. For purposes ofthis statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (ifnone, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipierit. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL E^JSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is [xJ is not 

a "financial institufion" as defined in MCC Section 2-32-455(b). 

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges; 

"We are nol and will not beconie a predaiory lender as defined in MCC Chapier 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate ofa 
predatory lender may result in the loss ofthe privilege of doing business with the Cily." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[ ] Yes 	 [x]No 

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(1), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes 	 [ ] No 

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name 
	

Business Address 	 Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

x  1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

	2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 
None 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(1) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ x] Yes 	 [ ] No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ Yes 	 [ No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ xi Yes 	 [ ] No 	[ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes 	 [x] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics,  and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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Signed and sworn to before me on (date) November 27, 2019 

Cook 	County,  Illinois  (state). 

(Th — ,- ee/Y120A-LAL__) 
Notary Pu lie 

Commission expires: 	2(.2 (c)a  C!'  

OFFICIALSEAL 
KAREN E. NEUMANN 

4 	Notary Public - State of Illinois 
My Commission Expires 4/26/2022 

CERTIFICATION 

Under penalty of perjury, the person signing below: (I) warrants that he/she is authorized.to execute 
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date furnished to the City. 

Schiff Hardin LLP 

(Print or pe exact legal name  of D's osing Party) 

By: 	P' 
(Signhere) 

Bruce P. Weisenthal 

(Print or type name of person signing) 

Equity Partner 

(Print or type title of person signing) 
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CERTIFICATION 

Underpenalty ofperjury, the pet-son signing below: (1) warrants that he/she is aulhorized.to execute 
this EDS, and all applicable Appendices, on behalf ofthe Disclosing Party, and (2) warranls that all 
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as ofthe date furnished to the Cily. 

Schiff Hardin LLP 

pe exact legal name of IDjsdosing Party) 

(Sign here) 

Bruce P. Weisenthal 

(Print or lype name of person signing) 

Equity Partner 

(Prinl or type title of person signing) 

Signed and sworn lo before me on (dale) November 27. 2019 , 

at/ Cook Counly, I l l i n o i s (slate). JL/ upok c-ouniy, XJLXinois (.staie; 

Notary PiiElic 

Conimission expires: 

OFFIGIALSEAL 
KAREN E NEUMANN 

Notary Public - State of Illinois 
4 My Commission Expires 4/26/2022 j 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes 	 [ No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

I. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes 	 [x] No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes 
	

[ ] No 	[ A The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com), 
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening 
-job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[x] Yes 

[ ] No 

[ 	N/A — I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1). 

If you checked "no" to the above, please explain. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com), 
generally covers a party to any agreement pursuant to which they: (i) receive City ofChicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening 
job applicanls based on their wage or salary history, or (ii) scekingjob applicants' wage or salary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[x] Yes 

[ ]No 

[ ] N/A - I am nol an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Secfion 2-92-385(c)(l). 

Ifyou checked "no" to the above, please explain. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I — GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Clark Hill PLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [x] the Applicant.  

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 130 E. Randolph Street, Suite 3900 

 

 

Chicago, IL 60601 

  

C. Telephone:  (312) 985-5906 

D. Name of contact person: 

Fax: (312) 985-5999 Email: Ithomas@clarkhill,com 

Latasha R. Thomas 

  

    

E. Federal Employer Identification No. (if you have one): 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

Casa Veracruz, LLC Mult-Family Housing Financing 

G. Which City agency or department is requesting this EDS? Department of Housiml 

 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification if  NA 	 and Contract ti 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I ~ GENERAL INFORMATION 

A. Legal name of die Disclosing Party submitting tliis EDS, Include d/b/a/ ifapplicable: 

Clark Hill PLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [xj theApplicant 

OR 
2. [ ] a legal entity cuirently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: i30 E. Randolph street,. Suite 3900 

Chicago, IL 60601 

C. Telephone: (312)985-5906 Pax: (312)985-5999 E m a i l : lthomas@clarkhill,conri 

D . Name o f contact person: Latasha R. Thomas 

E. Federal Employer Identification No. (if you have one): 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

Casa Veracruz, LLC Mult-Family Housing Financing 

G. Which City agency or department is requesting this EDS? Ocpninncni of Housing 

If the Matter is a contract being handled by the Cily's Departmenl of Procurement Services, please 
complete the following; 

Specification # _NA and Contract # 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ]Person 
[ ] Publicly registered business corporation 
[ ] Privately held business corporation 
[ ] Sole proprietorship 
[ ] General partnership 
[ ] Limited partnership 
[ Trust 

[ ] Limited liability company 
[ ] Limited liability partnership 
[ ] Joint venture 
[ ] Not-for-profit corporation 
(Is the not-for-profit corporation also a 501(c)(3))? 

[ ] Yes 	[ ] No 
[x] Other (please specify) 
Professional limited liability company 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Michigan 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[X] Yes [ ] No 	 [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name 	 Title 
See attached list of officers and executive committee members, and all equity members 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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SECTIOJVII ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATUl^E OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
] Person [ J Liniited liability company 
] Publicly registered business corporation [ J Limited liability partnership 
] Privately held business corporation [ J Joint venture 
] Sole proprietorship [ J Not-for-profit corporation 
] General partnership (Is the not-for-profit corporation also a 501 (c)(3))? 
] Limited partnership [ J Yes, [ J No 
] Trust [XJ Odier (please specify) 

Professional limited liability company 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Michigan I 
, ^ 

3. For legal entities hot organized in the State of IHinois: Has the organization registered to do | 
business in the State oflllinois as a foreign entity? | 

[xJ Yes [ J No [ J Organized in Illinois I 

B. IF THE DISCLOSnvlG PARTY IS A LEGAL ENTITY: I 
i 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entitles, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, hmited liabiUty partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectiy controls the day-to-day management ofthe Applicant. 

NOTE; Each legal entity listed below must submit an EDS on its own behalf 

Name Title 
See attached list of officers and executive committee members, and all equity members 

2. Please provide Lhe following information concerning each person or legal entity having a direct or 
indirect, cun-ent or prospecfive (i.e. within 6 months after City action) beneficial inlerest (including 
ownership) in excess of 7.5% ofthe Applicant. Examples ofsuch an interest include shares in a 
corporation, partnership interest in a partnership or joint vcntuie, interest ofa inember or nianager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name 	 Business Address 	 Percentage Interest in the Applicant 
None 

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? 	 [ ] Yes 	[X] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes 	] No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes 	 [x] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. IC the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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limited liabihty company, or interest of a beneficiaty ofa tmst, estate or other similai- entity. Ifnone, 
state "None." 

NOTE: Each legal entity listed below may be requhed to subinit an EDS on its own behalf 

Name Business Address Percentage Interest in the Applicant 
None 

SECTION m - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Pai-ty provided any income or compensation to any City elected official during the 
12-month period preceding die date ofthis EDS? [ J Yes [X J No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ J Yes [x J No 

If "yes" to either ofthe above, please identify below the naine(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquity, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ JYes [XJNo 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/doinestic 
parfner(s) and describe the financial interesl(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRAC I ORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the narne and business address ofeach subcontractor, attomey, 
lobbyisl (as defined in MCC Chapier 2-156), accountant, consultant and any other person or enlily 
whom the Disclosing Party has relained or expects to retain in conneclion widi the Matter, as well as 
the nature ofthe relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required lo disclose employees who are paid solely tiuough the Disclosing 
Party's regular payroll. Ifthe Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must cither ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relatidnship to Disclosing Party Fees (indicate whether  
retained or anticipated 	Address 	(subcontractor, attorney, 	paid or estimated.) NOTE: 
to be retained) 	 lobbyist, etc.) 	 "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

( 
SECTION V — CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes 	[ ] No [X] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes 	[ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [sec definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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Name (indicate -vvhether Business 
retained oi' anticipated Address 
to be retained) 

Relatiohship to Disclosing Pai-ty 
(subcontiactor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessaiy) 

[X j Check here i f fhe Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLL\NCE 

Under MCC Section 2-92-415, substantial owners ofbusiness entities that contract with the City must. 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directiy or indirectiy owns 10%i or more ofthe Disclosing Party been declared in 
anearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ J Yes [ J No [XJ No person directly or indirectiy owns 10% or more of die Disclosing Pai'ty. 

I f "Yes," has the persoh entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agieement? 

[ J Yes [ J No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contiact being handled by the City's Departnient of 
Procui-ement Sei-vices.J In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [sec definition in (5) belowj has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector ' 
inspector general, or integi-ity compliance consultant (i,e,, an individual or entity with legal, auditing, 
investigative, or other similar sldlls, designated by a public agency lo help the agency monitor the 
activity of specified agency vendors as well as help the vendors refonn their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress), 

2. The Disclosing Party and its Affiliated Entities are not delinqueni in the paymenl ofany fine, fee, 
tax or olher source of indebtedness owed lo the City ofChicago, including, hut not limited to, water 
and sewer charges, license fees, parking fickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department ofRevenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section II(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). lndicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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3. The Disclosing Paity and, i f the Disclosing Pai-ty is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of tiiis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgnient rendered against them in connection with: obtaining, 
attempting to obtain, or performuig a public (federal, state or local) transaction or conti-act under a 
pubhc ti'ansaction; a violation of federal or state antitmst statutes; fraud; embezzlement; theft; forgeiy; 
bribery; falsification or destmction of records; making false statements; or receiving stolen property; 

e. are not presentiy indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 yeai-s before the date ofthis EDS, had one or more public transactions 
(federal, state or local) tei-minated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
envuonmental violations, instittited by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Pai ty understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govermnental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subconti-actor used by the Disclosing Party in 
connection with tiie Matter, including but not limited lo all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indii-ectiy: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
conimon conlrol of anolher person or entity). Indicia of control include, withoul limitation: 
interlocking inanagement or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization ofa business entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respecl to Conlractors, the term Affiliated Entily nieans a person or entity 
that directiy or indireclly conttols the Contractor, is controlled by it, or, with the Contractor, is 
under cominon control of another person or entity; 
• any responsible official of the Disclosing Party, any Conlraclor or any Affiliated Entity or any 
other official, agent or employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant lo the direction or authorization ofa responsible official ofthe Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
Or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance tirneframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in .form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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Neither tiie Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Conti-actor, nor any Agents have, during the 5 years before the date ofthis EDS, or, with 
respect to a Contiactor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before tiie date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
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b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among biddeirs or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otheiwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above tiiat is a matter of 
record, but have not been prosecuted for such coriduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requning a Base 
Wage); (a)(5)(Debannent Regulafions); or (a)(6)(Mininiuni Wage Ordinance). 

6. Neitiier the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contiacting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any siniilar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasui-y, or any successor federal agency. 

8. [FOR APPLICANT ONLYJ (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined temsj oflhe Applicant is cunentiy indicted or 
charged with, or has admilled guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the Cily. NOTE; If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's peimanent compliance timeframe supersedes 5-year cornpliance timefraines in this Section V. 

9. [FOR APPLICANT ONLYJ The Applicant and its Affiliated Entities will nol use, nor perniit their 
subcontraclors to use, any facility listed as having an acfive exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLYJ The Applicant will obtain from any contraclors/subconlraclors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Ceitifications (2) and (9) above and will not, without the prior written consent ofthe City, use any such 

Ver.2018-1 Page 6 of 15 



contractor/subcontractor that does not provide such certifications or that the Applicant has reason to. 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
NA 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 
Ray J. Koenig Ill, Clark Hill member, is a Commissioner on the City of Chicago'Commission on Human Relations  

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 
NA 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is 	[x is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will nothecome a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 
NA 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words, or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name.of any other person or entity in the Matter? 

[ ] Yes 	 [X] No 

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(1), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise pennitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii)' is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[]Yes 	 [ ] No 

3. If you checked "Yes" to Item D(1), provide the names and buiness addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address 	 Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

x 	1. The, Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

None 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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policies. The Disclosing Party verifies that the following constitutes full disclosure of iall such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI. I f the Matter is not 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan,. or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(1) and A(2) above. 

4. The Disclosing. Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal. Revenue. Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities;" as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing.  Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed, 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[xi Yes 	 [ ] No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable - 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes 	 [X] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes 	 [x] No 	[ ] Reports not required 	N/A 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause'? 

[ ] Yes 	 [x] No 

If you checked "No" to question (I) or (2) above, please provide an explanation: 

Ilse Firm has noi been a party to any contracts that required Feiler,11 EEO or aliirmatil:c iiei ion plan compliance. 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics,  and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept cinrent. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date furnished to the City. 

Clark Hill. PLC 

(Print or type e. 	legal name of Disclosing' Party) 

By /(SL- 
e 

Latasha R. Thomas 

(Print or type name of person signing) 

Senior Counsel 

(Print or type title of person signing) 

Signed and sworn to before me on (date)  1 / / 2- 9 2-0 

at 	Co 9/L 	County,  "LI I )ko s 	(state). 

fAke 
Notary Public 

Commission expires:  10/1 WZQZ  

OFFICIAL SEAL 
KATHERINE MURRAY 

NOTARY PUBLIC - STATE OF ILLINOIS 
MY COMMISSION EXPIRES 10/18/21 

Ver.201 8-1 	 Page 12 of 15 

CERTIFICATION 

Under penalty of perjuty, the person signing below: (1) warranls lhat he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants tiiat all 
certifications and statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as of tiie date fiimished to the City. 

Clark Hill PLC 

(Print or type eaact legal name of Disclosing Party) 

Latasha R. Thomas 

(Print or type name of person signing) 

Senior Counsel 

(Print or type title ofperson signing) 

Signed and swom to before me on (date) [ / (p 

at Coolc- County, X I / I K Q I S (state). 

Notaty Public 

Conimission expires: 

OFFICIAL SEAL 
KATHERINE MURRAY 

NOTARY PUBLIC - STATE OF ILLINOIS 
MY COMINISSION EXPIRES. 10/18/21 

Ver.2018- Page 12 of IS 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is' to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ 	Yes 	 [x] No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 
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depaitment head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfatiier or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B, La., i f the Disclosing Party is a corporation; all partners of the Disclosing Party, i f tiie Disclosing 
Party is a general partiiership; all general partners and limited partners of the Disclosing Party, i f the 
Disclosing Party is a limited partnership; all managers, managing members and members of tiie 
Disclosing Party, if the Disclosing Party is a Hmited liability company; (2) all principal officers of tiie 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in tiie Disclosing 
Party, "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretaty of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Pai-ty" or any Spouse or Domestic Partner thereof 
currentiy have a "familial relationship" with an elected city official or department head? 

[ J Yes [XJ No 

If yes, please identify below (1) the name and fitle of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and titie ofthe elecled city official or department head to 
whom such person has a familial relationship, and (4) the precise nature ofsuch familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes 	 [x] No 

2. If the Applicant is a legal entitypublicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [ ] No 	[x] The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an Applicant that is completing this EDS as a "contractor" as 
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com), 
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening 
job applicants based on their wage or salary history, or (ii) seeking job applicants' wage or salary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[X] Yes 

[ ] No 

[ ] N/A.— I am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1). 

If you checked "no" to the above, please explain. 
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Firm Leadership 
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Folk, P. Douglas Phoenix, AZ 

Franke, Bob Dallas, TX 
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