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OFFICE OF THE MAYOR
CITY OF CHICAGO
RICHAHD M. DALEY mayor

February 9, 2011

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

Ladies and Gentlemen:

Al the request of the Commissioner of Housing and Economic Development. 1 transmit herewith an ordinance
authorizing the execution of a redevelopment agreement and an issuance of mortgage revenue bonds for
Community Housing Partners XV.

Your favorable consideration of this 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 lllinois, the City of
Chicago (the "City") is a home rule unit of local government and as such may exercise any power and perform
any function pertaining to its government and affairs; and

WHEREAS, by this Ordinance, the City Council has determined that it is necessary and in the best interests of
the City to provide financing to Community Housing Partners XV L.P. (the "Borrower"), an lllinois limited
partnership (the general partners of which are Chicago Community Development Corporation, an lllinois
corporation ("CCDC"), and Hazel Winthrop NFP, an lllinois not-for-profit corporation (collectively, the "General
Partner"), to pay a portion of the costs of acquiring and rehabilitating the Hazel Winthrop Apartments (the
"Development"), a low-income multi-family housing development consisting of 30 residential units in four
buildings located at 4509 North Hazel/852 West Sunnyside Avenue, 4426 North Magnolia Avenue, 912-914
West Montrose Avenue and 4813 North Winthrop Avenue, all in Chicago, lllinois by (i) issuing a series of tax-
exempt revenue bonds, and using the,proceeds of the sale thereof to purchase fully modified mortgage
backed securities, the payment of principal and interest on which corresponds to payments on a mortgage
loan insured by the Federal Housing Administration (the "FHA") backing those securities to be made to the
Borrower, and is guaranteed as to timely payment by the Government National Mortgage Association
("GNMA"), and (ii) issuing a separate series of tax-exempt revenue bonds and loaning the proceeds of the
sale thereof to the Borrower; and

WHEREAS, by this Ordinance, the City Council has determined that it is necessary mand in the best interests
of the City to borrow money for the purposes set forth above and in evidence of its limited, special obligation to
repay that borrowing, to issue its Multi-Family Housing Revenue Bonds (Hazel Winthrop Apartments), Series
2011A (FHA Insured/GNMA) (the "Series 2011A Bonds") and its Multi-Family Housing Revenue Bonds (Hazel
Winthrop Apartments), Series 2011B (the "Series 2011B Bonds" and, together with the Series 2011A Bonds,
the "Bonds"), as provided in this Ordinance; and

WHEREAS, in connection with the issuance of the Bonds, the City Council has determined by this Ordinance
that it is necessary and in the best interests of the City to enter into (i) a Trust Indenture (the "Series 2011A
Indenture") between the City and Seaway Bank and Trust Company, as trustee, or another entity acceptable to
the City (the "Trustee"), providing for the security for and terms and conditions of the Series 2011A Bonds to
be issued, (ii) a Financing Agreement (the "Financing Agreement") among the City, the Borrower and the
Trustee providing for the use of the proceeds of the Series 2011A Bonds to purchase fully modified mortgage
backed securities guaranteed by GNMA from Enterprise Community Investment, Inc. or another qualified
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lender acceptable to the City (the "Lender") and the corresponding making of a mortgage loan by the Lender
to the Borrower, secured by a first mortgage on the Development, backing those securities and insured by the
FHA, all forthe purposes described above, (iii) a Trust Indenture (fhe "Series 2011B Indenture") between the
City and the Trustee (together with the Series 2011A Indenture, the "Indentures" and each an "Indenture"),
providing forthe security for and terms and conditions of the Series 2011B Bonds to be issued, (iv) a Loan
Agreement (the "Loan Agreement") between the City and the Borrower providing for the loan of the proceeds
of the Series 2011B Bonds to the Borrower for the purposes described above, (v) a Bond Purchase Agreement
(the "Series 2011A Bond Purchase Agreement") ahnong the City, the Borrower and Merrill Lynch, Pierce,
Fenner & Smith Incorporated and Gardner Rich, LLC (collectively, the "Underwriters"), providing for fhe sale of
the Series 2011A Bonds and the preparation and circulation of a preliminary official statement and an official
statement for the Series 2011A Bonds, (vi) a Bond Purchase Agreement (the "Series 2011B Bond Purchase
Agreement") among the City, the Borrower and the Underwriters providing forthe sale of the Series 2011B

Bonds (together with the Series 2011A Bond
CHI60,701,899v5

Purchase Agreement, the "Bond Purchase Agreements," and each a "Bond Purchase Agreement") and the
preparation and circulation of a preliminary official statement for the Series 2011B Bonds (together with the
preliminary official statement for the Series 2011A Bonds, the "Preliminary Official Statements") and an official
statement for the Series 2011B Bonds (together with the official statement for the Series 2011A Bonds, the
"Official Statements"), (vii) one or more Land Use Restriction Agreements (the "Land Use Restriction
Agreement") among the City, the Borrower and the Trustee pertaining to the use of the Development for
affordable housing, and (viii) one or more Arbitrage and Tax Certificates (the "Arbitrage Certificate") between
the City and the Borrower relating to the tax exemption of the Bonds; and

WHEREAS, the Borrower has arranged to provide security for the Series 2011B Bonds in the form of a direct-
pay letter of credit issued by Harris N.A., or another entity acceptable to the City (the "L/C Bank"), in favor of
the Trustee in an amount equal to (i) the principal amount of the Series 2011B Bonds, or that portion of the
purchase price of the Series 2011B Bonds equal to the principal amount of the Series 2011B Bonds delivered
for purchase pursuant to the terms of the Series 2011B Indenture, and (ii) the interest which would accrue on
the Series 2011B Bonds within the number of days required by any rating agency then rating the Series 2011B
Bonds, at a maximum rate of twelve percent per annum, under which the Trustee will be authorized to draw
amounts necessary to pay the principal of and interest on the Bonds when due; 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 and Economic Development ("DHED"); and

WHEREAS, DHED has preliminarily reviewed and approved the making of a loan to the Borrower in an
amount not to exceed $4,000,000 (the "Affordable Housing Loan") for purposes of funding a portion of the
Development, to be funded from Multi-Family Program Funds pursuant to the terms and conditions set forth in
Exhibit A attached hereto and made a part hereof; and

WHEREAS, the Development will also be financed with proceeds of Additional Financing as outlined in Exhibit
A hereto; and

WHEREAS, pursuant to an ordinance adopted by the City Council ("City Council") of the City on June 27,
2001 and published at pages 62342 through 62431 of the Journal of the Proceedings of the City Council (the
"Journal") of such date, a certain redevelopment plan and project (the "Original Plan") for Wilson Yard Tax
Increment Financing Redevelopment Project Area (the "Original Area") was approved pursuant to the lllinois
Tax Increment Allocation Redevelopment Act, as amended (65 ILCS 5/11-74.4-1 et seg.) (the "Act"); and
WHEREAS, pursuant to an ordinance adopted by the City Council on June 27,2001, and published at pages
62433 through 62441 of the Journal of such date, the Original Area was designated as a redevelopment
project area pursuant to the Act; and

WHEREAS, pursuant to an ordinance (the "TIF Ordinance") adopted by the City Council on June 27, 2001 and
published at pages 62443 through 62451 of the Journal of such date, tax increment allocation financing was
adopted pursuant to the Act as a means of financing certain Original Area redevelopment project costs (as
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defined in the Act) incurred pursuant to the Original

2.

Plan; and

WHEREAS, in accordance with the provisions of the Act, and pursuant to ordinances adopted (a) on
November 18, 2009 and published at pages 74053-74131 of the Journal of such date, and (b) on February 10,
2010 and published at pages 83890-83990 of the Journal of such date, the City Council amended the Original
Plan (the Original Plan, as amended, referred to herein as the "Plan") to, among other things, amend the
boundaries of the Original Area (the Original Area, as amended, referred to herein as the "Area"); and
WHEREAS, pursuant to Section 5/11-74.4-8(b) of the Act and the TIF Ordinance, incremental taxes
("Incremental Taxes") are deposited from time to time in the special tax allocation fund for the Area established
pursuant to the TIF Ordinance (the "Fund"); and

WHEREAS, pursuant to Section 5/11-74.4-4(q) of the Act, the City may use Increment from one
redevelopment project area for eligible redevelopment project costs in another redevelopment project area
that is either contiguous to, or is separated only by a public right of way from, the redevelopment project area
from which the incremental taxes are received so long as the applicable redevelopment plans permit such use
(the "Transfer Rights"); and

WHEREAS, to induce certain redevelopment pursuant to the Act, in accordance with the provisions of the Act,
pursuant to ordinances adopted on June 27, 2001 and published in the Journal for said date at pages 62216
through 62340, the City Council: (1) approved and adopted a redevelopment plan (the "Lawrence/Broadway
Redevelopment Plan") forthe Lawrence/Broadway Redevelopment Project Area (the "Lawrence/Broadway
Redevelopment Area") of the City; (2) designated the Lawrence/Broadway Redevelopment Area as a
"redevelopment project area" pursuant to the Act; and (3) adopted tax increment allocation financing forthe
Lawrence/Broadway Redevelopment Area; and

WHEREAS, the Wilson Yard Redevelopment Area is either contiguous to, or is separated only by a public right
of way from, the Lawrence/Broadway Redevelopment Area; and

WHEREAS, the Lawrence/Broadway Redevelopment Plan permits the exercise of Transfer Rights with
respect to incremental taxes from the Lawrence/Broadway Redevelopment Area ("Lawrence/Broadway
Increment") and the Wilson Yard Redevelopment Plan permits the receipt of incremental taxes pursuant to
Transfer Rights; and

WHEREAS, it is anticipated that the City may, in its discretion, exercise its Transfer Rights pursuant to the Act
and the Lawrence/Broadway and Wilson Yard Redevelopment Plans to use Lawrence/Broadway Increment in
an amount up to $2,500,000 as part of (and not in addition to) the incremental taxes in the Fund (the "Wilson
Yard Increment"); and

WHEREAS, the Borrower, CCDC and Voice of the People in Uptown, Inc., an lllinois not-for-profit corporation
("VOP" and collectively with CCDC and the Borrower, the "Developer") have proposed to undertake the
Development in accordance with the Plan and pursuant to the terms and conditions of a proposed
Redevelopment Agreement (as defined in Section 14 below) to be executed by the Developer and the City,
and the Developer will finance a portion of the rehabilitation of the Development with a portion of the
Incremental Taxes in the Fund; and

WHEREAS, pursuant to Resolution 11-CDC-01 adopted by the Community Development Commission of the
City of Chicago (the "Commission") on January 11, 2011, the

-3-

Commission authorized DHED to negotiate a Redevelopment Agreement with the Developer for the
Development and to recommend that the Developer be designated as the developer for the Development; and
WHEREAS, the Development is necessary for the redevelopment of the Area;

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

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

Section 2. Findings and Determinations. The City Council hereby finds and determines that the delegations of
authority that are contained in this Ordinance, including the authority to make the specific determinations
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described herein, are necessary and desirable because the City Council cannot itself as advantageously,
expeditiously or conveniently exercise such authority and make such specific determinations. Thus, authority
is granted to each of (i) the Mayor of the City (the "Mayor"), the (ii) Chief Financial Officer of the City (as
defined below) or (iii) any other officer designated in writing by the Mayor (the Mayor, the Chief Financial
Officer or any such other officer being referred to as an "Authorized Officer") to determine to sell the Bonds
and on such terms as and to the extent such officers determine that such sale or sales is desirable and in the
best financial interest of the City.

As used herein, the term "Chief Financial Officer" shall mean the Chief Financial Officer of the City appointed
by the Mayor, or, if there is no such officer then holding said office, the City Comptroller.

Section 3. Authorization of Bonds. The issuance ofthe Series 2011A Bonds in an aggregate principal amount
of not to exceed $3,000,000 and of the Series 2011B Bonds in an aggregate principal amount of not to exceed
$4,000,000 is hereby authorized. The aggregate principal amount of each series of the Bonds to be issued
shall be as set forth in the related Notification of Sale referred to below.

Each series of the Bonds shall contain a provision that it is issued under authority of this Ordinance. The
Series 2011A Bonds shall mature no later than January 1,2055 and the Series 2011B Bonds shall mature no
later than January 1, 2015. The Series 2011A Bonds shall bear interest at a rate not to exceed 7.5% per
annum, and the Series 2011B Bonds shall bear interest at a rate not to exceed 12% per annum, payable in
either case on the interest payment date(s) as set forth in the related Indenture and in the related Notification
of Sale. The Series 2011B Bonds may bear interest in either a Fixed Rate Period or a Variable Rate Period as
provided in the Series 2011B Indenture and the Notification of Sale. The Bonds shall be designated as, shall
be dated, shall be subject to redemption prior to maturity, shall be subject to optional and mandatory tender (in
the case of the Series 2011B Bonds only), shall be payable in such places and in such manner and shall have
such other details and provisions as prescribed by the related Indenture, the forms of that series of the Bonds
therein and the related Notification of Sale.

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

An Authorized Officer is hereby authorized to execute and deliver the Series 2011A Indenture on behalf of the
City, such Series 2011A Indenture to be in substantially the form attached hereto as Exhibit B with appropriate
revisions to reflect the terms and provisions of the Series 2011A Bonds as shall be approved by the Authorized
Officer executing the same, with such execution to constitute conclusive evidence of his or her approval and
this City Council's approval of the terms provided therein.

An Authorized Officer is hereby authorized to execute and deliver the Series 2011B Indenture on behalf of the
City, such Indenture to be in substantially the form attached hereto as Exhibit C with appropriate revisions to
reflect the terms and provisions of the 2011B Bonds as shall be approved by the Authorized Officer executing
same, with such execution to constitute conclusive evidence of his or her approval and this Cify Council's
approval of the terms provided therein.

Each Authorized Officer is hereby authorized to act on behalf of the City for the purposes provided in the
Series 2011A Indenture and the Series 2011B Indenture.

An Authorized Officer is hereby authorized to execute and deliver the Financing Agreement on behalf of the
City, such Financing Agreement to be in substantially the form attached hereto as Exhibit D with appropriate
revisions fo reflect the terms and provisions of the Series 2011A Bonds as shall be approved by the Authorized
Officer executing the same, with such execution to constitute conclusive evidence of his or her approval and
the City Council's approval of the terms provided therein.

An Authorized Officer is hereby authorized to execute and deliver the Loan Agreement on behalf of the City,
such Loan Agreement to be in substantially the form attached hereto as Exhibit E with appropriate revisions to
reflect the terms and provisions of the Series 2011B Bonds as shall be approved by the Authorized Officer
executing the same, with such execution to constitute conclusive evidence of his or her approval and this City
Council's approval of the terms provided therein.

An Authorized Officer is hereby authorized to execute and deliver one or more Arbitrage Certificates and Land
Use Restriction Agreements on behalf of the City, in substantially the forms of arbitrage and tax certificates
and land use restriction agreements, respectively, used in connection with previous issuances of tax-exempt
bonds pursuant to programs similar to the Bonds, with appropriate revisions to reflect the terms and provisions
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of the Bonds and the applicable provisions of the Internal Revenue Code of 1986, as amended, and the
regulations promulgated thereunder, and with such other revisions in text as the Authorized Officer executing
the same shall determine are necessary or desirable in connection with the exclusion from gross income for
federal income tax purposes of interest on the Bonds. The execution of the Arbitrage Certificate(s) and the
Land Use Restriction Agreement(s) by the Authorized Officer shall be deemed conclusive evidence of his or
her approval this City Council's approval of the terms provided therein.

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

Section 4. Security for the Series 2011A Bonds. The Series 2011A Bonds shall be limited obligations of the
City, payable solely from all right, title and interest of the City in the GNMA mortgage backed securities
purchased pursuant to the Financing Agreement, all right, title and interest of the City (other than the rights of
the City to indemnification and to receive notices, make requests or give its consent or approval) in the
Financing Agreement, the proceeds of the Series 2011A Bonds and income from the temporary investment
thereof, as provided in the Series 2011A Indenture. In order to secure the payment of the principal of,
premium, if any, and interest on the Series 2011A Bonds, such rights, proceeds and investment income are
hereby pledged to the extent and for the purposes as provided in the Series 2011A Indenture and are hereby
appropriated for the purposes set forth in the Series 2011A Indenture. The Series 2011A Indenture shall set
forth such covenants with respect to the application of such rights, proceeds and investment income as shall
be deemed necessary by the Authorized Officer in connection with the sale of the Series 2011A Bonds.
Section 5. Security for the Series 2011B Bonds. The Series 2011B Bonds shall be limited obligations of the
City, payable solely from sources identified in the Series 2011B Indenture, the proceeds of the Series 2011B
Bonds and income from the temporary investment thereof, as provided in the Series 2011B Indenture. In order
to secure the payment of the principal of, premium, if any, and interest on the Series 2011B Bonds, such
sources, proceeds and income are hereby pledged to the extent and for the purposes as provided in the
Series 2011B Indenture and are hereby appropriated for the purposes set forth in fhe Series 2011B Indenture
and each Supplemental Indenture. The Series 2011B Indenture shall set forth such covenants with respect to
the application of such sources, proceeds and income and the proceeds of the Series 2011B Bonds as shall
be deemed necessary by the Authorized Officer in connection with the sale of the Series 2011B Bonds.
Section 6. Sale and Delivery of Bonds. The Bonds shall be sold and delivered to or upon the direction of
Underwriters, subject to the terms and conditions of the Bond Purchase Agreements. An Authorized Officer is
authorized to execute and deliver on behalf of the City, with the concurrence of the Chairman of the Committee
on Finance of the City Council, the Series 2011A Bond Purchase Agreement and the Series 2011B Bond
Purchase Agreement, each in substantially fhe forms attached hereby as Exhibits F and G respectively with
appropriate revisions to reflect the terms and provisions of the related series of Bonds, and with such other
revisions in text as the Authorized Officer shall determine are necessary or desirable in connection with the
sale of the related series of Bonds. The execution of each Bond Purchase Agreement by an Authorized Officer
shall be deemed conclusive evidence of the approval of the City Council to the terms provided in such Bond
Purchase Agreement. The distribution of the Preliminary Official Statement and the Official Statement to
prospective purchasers of the Bonds and the use thereof by the Underwriters in connection with the offering
and sale of the Bonds are hereby authorized, provided that the City shall not be responsible for the content of
the Preliminary Official Statement or the Official Statement except as specifically provided in either Bond
Purchase Agreement executed by the Authorized Officer. The compensation paid to the Undenvriters in
connection with the sale of the Bonds shall not exceed 2% of their aggregate principal amount. In connection
with the offer and delivery of the Bonds, thejAufhorized Officer, and such other officers of the City as may be
necessary, are authorized to execute and deliver such instruments and documents as may be necessary to
implement the transaction and to effect the issuance and delivery of the Bonds. Any limitation on the amount of
Bonds issued pursuant to this Ordinance as set forth herein shall be exclusive of any original issue discount or
premium.

Section 7. Notification of Sale. Subsequent to the sale of the Bonds, an Authorized Officer shall file in the
Office of the City Clerk a notification of sale (the" Notification of
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Sale") for the Bonds directed to the City Council setting forth (i) the aggregate original principal amount of,
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maturity schedule, redemption provisions for and nature of each series of Bonds sold, (ii) the interest rates (or
method of determination of interest rates) on each series of Bonds, (iii) the compensation paid to the
Underwriter in connection with such sale, and (iv) any other provisions required to be included therein by this
Ordinance. There shall be attached to or referenced by each such notification final forms of the Indentures.
Section 8. Use of Proceeds of Bonds. The proceeds from the sale of each series of the Bonds shall be
deposited as provided in the related Indenture and used for the purposes set forth in the second paragraph of
the recitals of this Ordinance.

Section 9. Additional Authorization. The Mayor, the Authorized Officer, the City Treasurer, the DHED
Commissioner, the City Clerk and the Deputy City Clerk are each hereby authorized to execute and deliver
such other documents and agreements (and amendments thereto) and perform such other acts as may be
necessary or desirable in connection with the Bonds, including, but not limited to, the exercise following the
delivery date of the Bonds of any power or authority delegated to such official under this Ordinance with
respect to the Bonds upon original issuance, but subject to (a) any limitations on or restrictions of such power
or authority as herein set forth, and (b) the provisions hereof

Section 10. Proxies. Each Authorized Officer may designate another to act as its respective proxy and to affix
their respective signatures to each Series 2011A Bond and Series 2011B Bond, whether in temporary or
definitive form, and to any other instrument, certificate or document required to be signed by the Authorized
Officer pursuant to this Ordinance or the Series 2011A Indenture or the Series 2011B Indenture, respectively.
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 Authorized Officer. A written signature of the
Authorized Officer, 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 the 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, the same, in all respects, shall be
binding on the City as if signed by the Authorized Officer in person.

Section 11. Volume Cap. The Bonds are obligations taken into account under Section 146 of the Internal
Revenue Code of 1986, as amended, in the allocation of the City's volume cap.

Section 12. Affordable Housing Loan. Upon the approval and availability of the Additional Financing as shown
in Exhibit A hereto, fhe Commissioner of DHED (the "Commissioner") or a designee of the Commissioner (the
"DHED Officer") are each hereby authorized, subject to approval by the Corporation Counsel, to enter into and
execute such agreements and instruments, and perform any and all acts as shall be necessary or advisable in
connection with the implementation of the Affordable Housing Loan. The DHED Officer is hereby authorized,
subject to the approval of the Corporation Counsel, to negotiate any and all terms and provisions in connection
with the Affordable Housing Loan which do not substantially modify the terms described in Exhibit A hereto.
Upon the execution and receipt of proper documentation, the
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DHED Officer is hereby authorized to disburse the proceeds of the Affordable Housing Loan to the Borrower or
as otherwise provided in Exhibit A hereto.

Section 13. Fee Waivers, Etc. In connection with the Affordable Housing Loan by the City to the Borrower, the
City shall waive those certain fees, if applicable, imposed by the City with respect to the Development and as
more fully described in Exhibit H attached hereto. The Development shall be deemed to qualify as "Affordable
Housing" for purposes of Chapter 16-18 of the Municipal Code of Chicago (the "Municipal Code"). Section 2-
44-090 of the Municipal Code shall not apply to the Development.

Section 14. Developer Designation. The Developer is hereby designated as the developer for the
Development pursuant to Section 5/11-74.4-4 of the Act.

Section 15. Redevelopment Agreement. The Commissioner or a designee of the Commissioner are each
hereby authorized, with the approval of the City's Corporation Counsel as to form and legality, to negotiate,
execute and deliver a redevelopment agreement between the Developer and the City substantially in the form
attached hereto as Exhibit | and made a part hereof (the "Redevelopment Agreement"), with such
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modifications as may be required in connection with the FHA insurance for the Series 2011A Bonds, and such
other supporting documents as may be necessa'ry to carry out and comply with the provisions of the
Redevelopment Agreement, with such changes, deletions and insertions as shall be approved by the persons
executing the Redevelopment Agreement.

Section 16. Payment. The City Council of the City hereby finds that the City is authorized to pay $2,500,000
from (i) Incremental Taxes deposited in the General Account of the Fund or (ii) Lawrence/Broadway Increment
ported from the Lawrence/Broadway Redevelopment Area (the "Excess incremental Taxes") as the Initial
Payment (as defined in the Redevelopment Agreement), to finance a portion of the eligible redevelopment
project costs (as such term is defined under -the Act) included within the Project (such costs shall be known
herein and in the Redevelopment Agreement as "TIF-Funded Improvements").

Section 17. Reserve for Legal Expenses. The City is authorized to assess a fee in the amount of one-tenth of
one percent of the aggregate principal amount of the Bonds, and to use such fee to pay for legal and other
fees incurred by the City in connection with private activity bonds issued by the City.

Section 18. Separability. If any provision of this Ordinance shall be held to be invalid or unenforceable for any
reason, the invalidity or unenforceability of such provision shall not affect any of the remaining provisions of
this Ordinance.

Section 19. Inconsistent Provisions. All ordinances, resolutions, motions or orders in conflict with this
Ordinance are hereby repealed to the extent of such conflict.

Section 20. No Recourse. No recourse shall be had for the payment of the principal of, premium, if any, or
interest on any of the Bonds or for any claim based thereon or upon any obligation, covenant or agreement
contained in this ordinance, the Bonds, the Indentures, the Financing Agreement the Loan Agreement, the
Bond Purchase Agreements, the Land Use Restriction Agreement(s), or the Arbitrage Certificate(s) against
any past, present or future officer, member or employee of the City, or any officer, employee, director or trustee
of any successor, as such, either directly or through the City, or any such successor, under any rule of law or
equity, statute or constitution or by the enforcement of any assessment or penalty or otherwise, and all such
-8-

liability of any such member, officer, employee, director or trustee as such is hereby expressly waived and
released as a condition of and consideration for the execution of the Bonds, the Indentures, the Loan
Agreement, the Financing Agreement, the Bond Purchase Agreements, the Land Use Restriction Agreement
(s), and the Arbitrage Certificate(s) and the issuance of the Bonds.

Section 21. No Impairment. No provision of the Municipal Code or violation of any provision of the Municipal
Code shall be deemed to impair the validity of this Ordinance or the instruments authorized by this Ordinance
or to impair the rights of the owners of the Bonds to receive payment of the principal of, premium, if any, or
interest on the Bonds (or, with respect to the Series 2011B Bonds, payment of the purchase price upon an
optional or mandatory tender therefore, if any) or to impair the security for the Bonds; provided further,
however, that the foregoing shall not be deemed to affect the availability of any other remedy or penalty for any
violation of any provision under the Municipal Code.

Section 22. Effective Date. This Ordinance shall be in full force and effect immediately upon its passage.
Section 23. Certified Copies. The City Clerk shall provide to the Corporation Counsel, without charge, certified
copies of this ordinance in such amount as shall be requested by the Corporation Counsel.

-9-

EXHIBIT A Additional Financing

In addition to the Series 2011A Bonds (in the principal amount of not to exceed $3,000,000) and the Series
2011B Bonds (in the principal amount of not to exceed $4,000,000), as described in this Ordinance, the
following additional financing sources will be available as follows:

Source: To be derived from the syndication by the Borrower of approximately $352,277 in annual Low-
Income Housing Tax Credits ("LIHTCs").

Proceeds: Approximately $2,800,000 ("LIHTC Proceeds"). Of this, approximately $575,000 will be paid in and
available at closing. The remainder will be paid to the Borrower over time as construction progresses and the
Development is placed-in-service. LIHTC Proceeds may (among other uses) be pledged to the L/C Bank as
security for the reimbursement obligation to the L/C Bank, and may be used to reimburse the L/C Bank, in
connection with draws on the L/C to pay principal of and/or interest on the Series 2011B Bonds.
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Source: Multi-Family Program Funds ("Multi-Family Program Funds") to be derived from the proceeds of the
Affordable Housing Loan described in Section 12 of the Ordinance. Multi-Family Program Funds, to the extent
not directly used at closing to pay costs of the Development, may (among other uses) be pledged to the L/C
Bank as security for the reimbursement obligation to the L/C Bank, and used to reimburse the L/C Bank, in
connection with draws on the L/C to pay principal of and/or interest on the Series 2011B Bonds. The
Affordable Housing Loan will be secured by a junior mortgage on the Development.

Proceeds: Approximately $4,000,000. Of this approximately $1,700,000 will be paid in and available at closing.
The remainder will be available over time to pay qualified costs of the Development.

Source: TIF Proceeds ("TIF Proceeds") to be derived from Excess Incremental Taxes described in Section 16
of the Ordinance

Proceeds: Not to exceed $2,500,000, all to be paid in and available at closing.

Source: Amount:

Deferred Developer Fee $150,000

EXHIBIT B Form of Series 2011A Indenture

(See Attached)

TRUST INDENTURE

between

City of Chicago

and

Seaway Bank And Trust Company, as Trustee

with respect to

$_Multi-Family Housing Revenue Bonds

(Hazel Winthrop Apartments) Series 2011A (FHA Insured/GNMA)

Dated as of 1, 2011

CHI60,701,900v5
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TRUST INDENTURE

This Trust Indenture, dated as of 1, 2011, between the City of

Chicago, a municipality and home rule unit of government duly organized and validly existing under the
Constitution and the laws of fhe State of lllinois (the "Issuer"), and Seaway Bank and Trust Company, a trust
company duly organized and existing under the laws of the State of lllinois having its designated corporate
trust office located in the City of Chicago, lllinois, as Trustee (such trustee or any of its successors in trust
being the "Trustee").

Recitals

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

Whereas, the Issuer has determined to issue, sell and deliver $

aggregate principal amount of its Multi-Family Housing Revenue Bonds (Hazel Winthrop Apartments) Series
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2011A.(FHA Insured/GNMA) (the "Bonds"), as provided herein for the purpose of financing the Mortgage Loan
(as herein defined) and HUD (as herein defined) has

issued its Firm Commitment dated_, as amended, to provide mortgage insurance

with respect to such Mortgage Loan; and

Whereas, PNC Bank, N.A. (the "GNMA Issuer"), has agreed (a) to make a'FHA-

insured mortgage loan in the amount of $_(the "Mortgage Loan") to Community

Housing Partners XV L.P., an lllinois limited partnership (the "Borrower"), and (b) to issue fully modified
mortgage-backed securities that are guaranteed as to timely payment by the Government National Mortgage
Association (each, a "GNMA Security" or collectively, "GNMA Securities"); and

Whereas, all things necessary to make the Bonds, when authenticated by the Trustee and issued as in this
Indenture provided, the valid, binding and legal limited obligations of the Issuer according to the import thereof,
and to constitute this Indenture a valid assignment and pledge of the amounts assigned and pledged to the
payment of the principal of, premium, if any, and interest on the Bonds and a valid assignment and pledge of
the right, title and interest of the Issuer (if any) in and to the GNMA Securities and the creation, execution and
delivery of this Indenture, and the creation, execution and issuance of the Bonds, subject to the terms hereof,
have in all respects been duly authorized;

Now, Therefore, the Issuer, in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created and of the purchase and acceptance of the Bonds by the Holders thereof, and for other good
and valuable consideration, the receipt of which is hereby acknowledged, in order to secure the payment of
the principal of, premium, if any, and interest on the Bonds according to their tenor and effect and the
performance and observance by the Issuer of all the covenants expressed or implied herein and in the Bonds,
has executed and delivered this Indenture and does hereby bargain, sell, convey, pledge, assign and grant a
security interest unto the Trustee in and to the following, subject only to the provisions of this Indenture
permitting the application thereof or to the purposes and on the

terms and conditions set forth herein (said property being herein referred to as the "Trust Estate"), to wit
Granting Clauses

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

A. All right, title and interest of the Issuer in and to the GNMA Securities, including all extensions and renewals
of the term thereof, if any, including but without limiting the generality of the foregoing, the present and the
continuing right to make claim for, collect, receive and receipt for any and all amounts due and payable under
the GNMA Securities, to bring actions and proceedings under the GNMA Securities or for the enforcement
thereof and to do any and all things that the owner of the GNMA Securities is or may be entitled to do, and all
payments with respect to the GNMA Securities and any interest, profits and other income derived from the
investment thereof; and

B. All right, title and interest of the Issuer in and to any and all funds, moneys and securities from time to time
held under this Indenture by the Trustee in the Bond Fund, the Project Fund and the Reserve Fund, including,
without limitation, the proceeds of any Bonds deposited in such funds, any investments of said funds, moneys
or proceeds and any interest, profits and other income derived from any investment thereof; and

C. All right, title and interest of the Issuer in and to the Financing Agreement, including all extensions and
renewals of the term thereof, if any, including, but without limiting the generality of the foregoing, the present
and continuing right to make claim for, collect, receive and receipt for any income, revenues, issues and profits
and other sums of money payable by the Borrower or receivable by the Issuer under the Financing
Agreement, whether payable pursuant to the Financing Agreement, to bring actions and proceedings under
the Financing Agreement or for the enforcement thereof, and to do any and all things which the Issuer is or
may become entitled to do under the Financing Agreement, and all payments with respect to the Financing
Agreement and any interest, profits, and other income derived from the investment thereof, but excluding and
reserving, however, the rights of the Issuer, (a) to receive or inspect documentation, to make such other
inspections as described in Section 4.2 of the Financing Agreement, and to give and receive notices under the
Financing Agreement and this Indenture, (b) to execute and deliver (subject to the provisions of the Financing
Agreement and this Indenture), or to decline to execute and deliver, supplements or amendments to the
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Financing Agreement or this Indenture and (c) to be held harmless, to be paid and reimbursed for its expenses
and to be indemnified under Section 4.6 of the Financing Agreement, and to enforce such rights in its own
name and for its own account and in its sole discretion to waive the same (collectively, the "Reserved Rights");
Provided, However, and Notwithstanding the Foregoing, the Trust Estate Shall Not Include the Rebate Fund or
Any Moneys or Investments Required to Be Deposited in the Rebate Fund;

To Have and to Hold all the same with all privileges and appurtenances hereby conveyed and assigned, or
agreed or intended so to be, to the Trustee and its successors in said trust and to them and their assigns
forever;

2

Provided, However, that if the Issuer or its successors or assigns shall pay or cause to be paid to the Holders
of the Bonds the principal, interest and premium, if any, to become due thereon at the times and in the manner
provided in Article IX hereof and if the Issuer shall keep, perform and observe, or cause to be kept, performed
and observed, all its covenants, warranties and agreements contained herein, this Indenture and the estate
and rights hereby granted shall, at the option of the Issuer, cease and be void, and thereupon the Trustee shall
cancel and discharge the lien of this Indenture and execute and deliver to the Issuer such instruments in
writing as shall be requisite to satisfy the lien hereof, and reconvey to the Issuer any property at the time
subject to the lien of this Indenture which may then be in its possession, except funds held by the Trustee for
the payment of interest on, premium, if any, and principal of the Bonds; otherwise this Indenture shall be and
remain in full force and effect, and upon the trusts and subject to the covenants and conditions hereinafter set
forth.

ARTICLE I

DEFINITIONS

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

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

"Affiliated Party" means the General Partner or an officer of the General Partner or any other partner of the
Borrower, a Person whose relationship with the Borrower would result in a disallowance of losses under
Section 267 or 707(b) of the Code, or a Person who, together with the Borrower, is a member of the same
controlled group of corporations (as defined in Section 1563 (a) of the Code, except that more than 50
percent" shall be substituted for "at least 80 percent" each place it appears therein).

"Arbitrage Certificate" means the Arbitrage and Tax Certificate, dated the Issuance Date, between the
Borrower and the Issuer.

"Authorized Denomination" means $5,000 or any integral multiple thereof.

"Authorized Issuer Representative" means any person or persons specifically authorized by ordinance to take
the action intended.

"Authorized Borrower Representative" means any officer of the General Partner and any other authorized
representative of the Borrower.

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

"Bond Fund" means the Bond Fund created in Section 4.01 hereof.

3

"Bond Register" has the meaning as set forth in Section 2.09 hereof.

"Bonds" means the Issuer's Multi-Family Housing Revenue Bonds (Hazel Winthrop Apartments) Series 2011A
(FHA Insured/GNMA) in the aggregate principal amount of $__issued under and secured by this Indenture.
"Borrower" means Community Housing Partners XV L.P., a limited partnership organized under the laws of the
State of lllinois, and its successors and assigns.
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"Building Loan Agreement" means the Building Loan Agreement between the Borrower and the GNMA Issuer,
as the same may be amended, restated or supplemented from time to time.

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

"Certificate of the Issuer," "Statement of the Issuer," "Request of the Issuer" and "Requisition of the Issuer”
mean, respectively, a written certificate, statement, request or requisition, with or without the seal of the Issuer,
signed in the name of the Issuer by an Authorized Issuer Representative. Any such instrument and supporting
opinions or representations, if any, may, but need not, be combined in a single instrument with any other
instrument, opinion or representation, and if so combined shall be read and construed as a single instrument.
"CLC" means a construction loan certificate maturing on the CLC Maturity Date that is a GNMA Security which
represents an amount advanced by the GNMA Issuer to the Borrower and which bears interest at the Pass-
Through Rate.

"CLC Maturity Date" means_15, 2014, or such later date as may be

permitted pursuant to Section 4.03(c).

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

"Commencement of Amortization" means_ 1, _, the date on

which the Borrower is obligated to begin to repay principal of the Mortgage Loan, except as such date may be
extended (i) in accordance with the provisions of Section 4.03(d) hereof and (ii) with the approval of HUD.
"Commitment" means that certain Commitment for Insurance of Advances dated

_, as amended, from HUD to Developers Mortgage Corporation and assigned to the

GNMA Issuer with the approval of HUD.

"Completion Date" means the date of the completion of the acquisition, rehabilitation and equipping of the
Project, as that date shall be certified as provided in Section 4.8 of the Financing Agreement.

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

4

"Costs of Issuance" means all items of expense payable or reimbursable directly or indirectly by the Borrower
and related to the authorization, sale and issuance of the Bonds, including but not limited to expenses of
printing, reproducing documents, filing and recording, costs incurred in arranging for the acquisition of the
GNMA Security, initial fees and charges of the Trustee, legal and other professional services and consultation,
credit ratings, execution, transportation and safekeeping of the Bonds and other costs, charges and fees in
connection with any of the foregoing.

"Event of Default" means any of those events specified in and defined by the applicable provisions of Article VI
hereof to constitute an event of default.

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

"FHA Insurance" means the mortgage insurance for the Mortgage Loan by FHA under the provisions of
Section 221(d)(4) of the National Housing Act and the regulations promulgated thereunder.

"Final Advance" means the final advance of the Mortgage Loan proceeds to the Borrower upon Final
Endorsement.

"Final Endorsement" means the date on which the Mortgage Note is finally endorsed for mortgage insurance
by FHA, following completion of the Project and compliance with the terms and conditions of the Commitment.
"Financing Agreement" means the Financing Agreement dated as of the date hereof among the Issuer, the
Borrower and the Trustee, as the same may be amended, restated or supplemented from time to time.
"General Partner" means, collectively, Chicago Community Development Corporation, an lllinois not-for-profit
corporation, and Hazel Winthrop NFP, an lllinois not-for-profit corporation, and their respective successors and
assigns.

"GNMA" means the Government National Mortgage Association and its successors and assigns.

"GNMA Guaranty Agreement" means the GNMA Guaranty Agreement (relating to the GNMA Securities)
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between GNMA and the GNMA Issuer, together with all supplements thereto.
"GNMA Issuer" means Enterprise Community Investment, Inc. and its successors and assigns.
"GNMA Security" or "GNMA Securities" means a fully modified pass-through security in the form of a CLC or a
PLC issued by the GNMA Issuer, registered in the name of the Trustee or its designee and guaranteed by
GNMA as to timely payment of principal of and interest on a PLC and as to the timely payment of interest only
until maturity and the timely payment of principal and interest at maturity on a CLC, pursuant to the GNMA |
Mortgage Backed Securities Program under Section 306(g) of the National Housing Act of 1934, as amended,
and the regulations promulgated thereunder, backed by the Mortgage Loan made by
5
the GNMA Issuer to finance the Project in accordance with the Mortgage Loan Documents, which Mortgage
Loan is insured by the Secretary of HUD by and through the FHA.
"Government Obligations" means bonds, notes and other evidences of indebtedness of the United States of
America or any agency or instrumentality thereof backed by the full faith and credit of the United States of
America.
"Holder" or "Bondholder" when used with respect to any Bond, means the Person in whose name such Bond
is registered.
"HUD" means the United States Department of Housing and Urban Development, and its successors.
"HUD Regulatory Agreement" means the Regulatory Agreement for Multifamily
Housing Projects (HUD Project No. _) with respect to the Project between the
Borrower and HUD, as the same may be amended, restated or supplemented from time to time.
"Indenture" means this Trust Indenture and all indentures supplemental hereto.
"Inducement Ordinance" means the inducement ordinance adopted by the City Council of the Issuer on_with
respect to the Project.
"Initial Advance" means the first advance under the Mortgage Loan from Mortgage Loan proceeds by the
GNMA Issuer to the Borrower.
"Initial CLC" means the CLC delivered by the, GNMA Issuer to the Trustee with respect to the Initial Advance.
"Initial CLC Delivery Date" means the eariier of (a) the date on which the Initial
CLC is delivered to the Trustee and (b)_, as such date may be extended pursuant to
Section 403(c) hereof.
"Interest Payment Date" means each_and_, commencing

2011.
"Interest Rate" means, with respect to a Bond, the applicable rate per annum as set forth in Section 2.01
hereof.
["Investment Agreement" means that certain Investment Agreement with respect to the Bonds provided by
_, as the same may be
amended, restated or supplemented from time to time, or any substitute investment agreement, prov/'ded that
any substitute investment agreement shall be approved in advance by the Rating Agency. The Trustee shall
promptly notify the Rating Agency of any substitute investment agreement.]
"Issuance Date" means,_, 2011, the date of initial issuance and delivery
of the Bonds.
6
"Mortgage" means the mortgage from the Borrower to the GNMA Issuer securing the Mortgage Note, as the
same may be amended, restated or supplemented from time to time.
"Mortgage Loan" means the mortgage loan to be made to the Borrower by the GNMA Issuer concurrently with
the delivery of the Bonds and insured by FHA under the provisions of Section 221(d)(4) of the National
Housing Act.
"Mortgage Loan Documents" means the Mortgage Note, the Mortgage, the HUD Regulatory Agreement, the
Building Loan Agreement and other documents required by FHA in connection with the closing of the
Mortgage Loan, as the same may be amended, restated or supplemented from time to time.
"Mortgage Note" means the mortgage note, in fhe form endorsed for mortgage insurance by FHA, made by
the Borrower to the GNMA Issuer, evidencing the Borrower's obligation to the GNMA Issuer to repay the
Mortgage Loan.
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"National Housing Act" means the National Housing Act of 1934, as amended.

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

If to the Issuer: City of Chicago

Department of Housing

33 North LaSalle Street, 11" Floor

Chicago, lllinois 60602

Attention: Commissioner, Department of Housing Phone: 312-742-0871 Fax: 312-747-1396

with cop/'es to: City of Chicago

Office of the Corporation Counsel City Hall - Room 600 121 North LaSalle Street Chicago, lllinois 60602
Attention: Finance and Economic Development Division

Phone:312-744-1574

Fax: 312-744-1887

and to:

City of Chicago

Department of Finance - Financial Policy 33 North LaSalle Street, Suite 600 Chicago, lllinois 60602 Attention:
Deputy Comptroller Phone: 312-744-7106 Fax: 312-744-4877

7

If to the Borrower: Community Housing Partners XV L.P.

c/o Chicago Community Development Corporation 36 South Wabash Avenue Suite 1310

Chicago, lllinois 60603

Attention: _

Phone: _

Fax: _

with cop/es to:

Duane Morris LLP 190 S. LaSalle Street Suite 3700

Chicago, lllinois 60603 Attention: Douglas Antonio Phone: 312-499-6772 Fax: 312-277-1091

and to:

Attention: _*

Phone: _

Fax: _

If to the Trustee: Seaway Bank and Trust Company

645 East 87" Street Suite 500

Chicago, lllinois 60619 Attention: Lois Jenkins Phone: 773-602-4156 Fax: 773-846-4246

If to the GNMA Issuer:  Enterprise Community Investment, Inc.

1135 Kildaire Farm Road Suite 200 Cary, NC 27511 Attention: Victor E. Agusfa Phone: 919-447-3374 Fax: _
If to the Rating Agency: Standard & Poor's

55 Water Street New York, New York 10041 Phone: 212-438-1796 Fax: 212-438-2157

Attention: Public Finance Housing and Structured Group

8

"Notice by Mail" or "notice" of any action or condition "by Mail" shall mean a written notice meeting the
requirements of this Indenture mailed by first-class mail to the Holders of specified registered Bonds at the
addresses shown in the Bond Register.

"Ordinance" means the ordinance adopted by the City Council of the Issuer on February , 2011, authorizing
the issuance, sale and delivery of the Bonds.

"Outstanding," when used with respect to the Bonds, means ail Bonds theretofore authenticated and delivered
under this Indenture, except:

(a) Bonds theretofore cancelled by the Trustee or theretofore delivered to the Trustee for cancellation;

(b) Bonds for the payment or redemption of which money or obligations shall have been theretofore deposited
with the Trustee in accordance with Article 1X; and

(c) Bonds in exchange for or in lieu of which other Bonds have been authenticated and delivered under this
Indenture.
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"Participant” when used with respect to any Securities Depository means any participant of such Securities
Depository.

"Pass-Through Rate" means the rate of interest on the GNMA Security which

shall be_%.

"Paying Agent" or "paying agent" means the Trustee and its successors designated pursuant to this Indenture.
"Person" or "Persons" means one or more natural persons; firms, associations, partnerships, corporations,
limited liability companies or public bodies.

"PLC" means the permanent loan certificate that is the GNMA Security issued after Final Endorsement which
shall bear interest at the Pass-Through Rate and which shall be in a principal amount equal to the full principal
amount of the Mortgage Loan upon Final Endorsement, minus any principal reduction payments made to the
GNMA Issuer after Final Endorsement and prior to the dated date of the PLC and after giving effect to the
principal payment due on the date of the PLC.

"PLC Delivery Date" means the eariier of (a) the date on which the PLC is

delivered to the Trustee and (b)_15, 2014, or such later date as may be permitted

by the provisions of Section 4.03(c) hereof.

"PLC Issue Date" means the first day of the month in which the PLC is issued,

but in no event later than_1, 2014, unless extended pursuant to the provisions of

Section 4.03(d) hereof.

"Project” means the acquisition, rehabilitation and equipping of a low income multi-family housing project
located generally at 4509 North Hazel/852 West Sunnyside Avenue, 4426 North Magnolia Avenue, 912-914
West Montrose Avenue and 4813 North Winthrop Avenue, Chicago, lllinois and known as the "Hazel Winthrop
Apartments."

9

"Project Costs" means, to the extent authorized by the Code, any and all costs incurred by the Borrower with
respect to the acquisition, rehabilitation and equipping of the Project, including, without limitation, costs for site
preparation, the planning of housing and related facilities and improvements, the acquisition of property, the
removal, demolition or rehabilitation of existing structures, the rehabilitation of housing and related facilities
and improvements, and all other work in connection therewith, and all costs of financing, including, without
limitation, the cost of consultant, accounting and legal services, other expenses necessary or incident to
determining the feasibility of the Project, contractors' and Borrower's overhead and supervisors' fees and costs
directly allocable to the Project, administrative and other expenses necessary or incident to the Project and the
financing thereof (including reimbursement to any municipality, county or entity for expenditures made for the
Project), and interest accrued during rehabilitation and prior to the Completion Date.

"Project Fund" means the Project Fund created in Section 4.01 hereof.

"Purchase and Sale Agreement" means that certain letter agreement with

respect to the purchase and sale of the GNMA Securities dated as of 1, 2011, between

the Trustee and the GNMA Issuer, as the same may be amended, restated or supplemented from time to time.
"Qualified Investments" means any of the following which at the time of investment are legal investments
under the laws of the State for the investment of the Issuer's funds:

(a) Government Obligations;

(b) Obligations of agencies of the United States government issued by the Federal Land Bank, the Federal
Home Loan Bank, the Federal Intermediate Credit Bank and the Bank for Cooperatives;

(c) Bonds or other obligations issued by any public housing agency or municipality in the United States of
America, which bonds or obligations are assigned a rating of "AAA" or better by the Rating Agency and are
fully secured as to the payment of both principal and interest by a pledge of annual contributions under an
annual contributions contract or contracts with the United States of America government, or project notes
issued by any public housing agency, urban renewal .agency or municipality in the United States assigned a
rating of "AAA" or better by the Rating Agency and fully secured as to payment of both principal and interest by
a requisition, loan or payment agreement with the United States government;

(d) [The Investment Agreement;]

(e) Interest-bearing time deposits, repurchase agreements, rate guarantee agreements or other similar
banking arrangements with a bank or trust company having capital and surplus aggregating at least $50
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million or with any government bond dealer reporting to, trading with and recognized as a primary dealer by
the Federal Reserve Bank of New York having capital aggregating at least $50 million or with any corporation
which is subject to registration with the Board of Governors of the Federal Reserve System pursuant to the
requirements of the Bank Holding Company Act of 1956 and whose unsecured or uncollateralized long-term
debt obligations are assigned a rating by the Rating Agency of "AAA" or better for agreements of more than
one year or whose

10

unsecured and uncollateralized short-term debt obligations are assigned a rating by the Rating Agency of "A-
1+" or better for agreements of one year or less, prov/'ded that each such interest-bearing deposit, repurchase
agreement, guarantee agreement or other similar banking arrangement shall permit the moneys so placed to
be available for use at the time provided with respect to the investment or reinvestment of such moneys;

(f) No-load, open-end money market mutual funds (including those of the Trustee and its affiliates) registered
under the Investment Company Act of 1940, prov/'ded the portfolio of such fund is limited to Government
Obligations and such fund has been assigned a rating by the Rating Agency of "AAAmM" or "AAAMG"; and

(9) Any other investment agreed upon in writing by the Issuer and the Borrower, with consent of the Rating
Agency, except as hereafter provided.

Qualified Investments shall not include the following: (i) any investments with a final maturity, or any
agreements with a term greater than 365 days from the date of the investment (except (A) obligations that
provide for the optional or mandatory tender, at par, by the holder thereof at least once within 365 days of the
date of purchase, (B) any investments listed in subparagraphs (a) or (b) above that are irrevocably deposited
with the Trustee for payment of Bonds pursuant to Section 9.01, and (C) agreements listed in subparagraph
(d) or (e) above), (ii) any obligation with a purchase price greater than the par value of such obligation (except
for obligations described in subparagraph (A) or (B) above which are noncallable by the issuer thereof), (iii)
mortgage-backed securities, real estate mortgage investment conduits or collateralized mortgage obligations,
(iv) interest-only or principal-only stripped securities, (v) obligations bearing interest at inverse floating rates,
(vi) investments which may be prepaid or called at a price less than its purchase price prior to stated maturity
or (vii) any investment the interest rate on which is variable and is established other than by reference to a
single index plus a fixed spread, if any, and which interest rate moves proportionately with that index, and
prov/'ded further that if any such investment described in subparagraphs (a) through (f) above is required to be
rated, such rating requirements will not be satisfied if such rating is evidenced by the designation of an "r" or
"t" highlighter affixed to its rating.

"Qualified Project Costs" means Project Costs (excluding Costs of Issuance) paid after the date which is 60
days prior to the adoption of the Inducement Ordinance, which either constitute land or property of a character
subject to the allowance for depreciation under Section 167 of the Code or are chargeable to a capital account
with respect to the Project for federal income tax and financial accounting purposes, or would be so
chargeable either with a proper election by the Borrower or but for the proper election by the Borrower to
deduct those amounts within the meaning of Code Regulation 1.103-8(a)(1)(i); prov/'ded, however, that only
such portion of interest accrued during rehabilitation of the Project shall constitute a Qualified Project Cost as
bears the same ratio to all such interest as the Qualified Project Costs bear to all Project Costs; and prov/'ded,
further, that interest accruing after the Completion Date shall not be a Qualified Project Cost; and prov/'ded still
further that, if any portion of the Project is being constructed by an Affiliated Party (whether as a general
contractor or a subcontractor), "Qualified Project Costs" shall include only (a) the actual out-of-pocket costs
incurred by such Affiliated Party in rehabilitating the Project (or any portion thereof), (b) any reasonable fees
for supervisory services actually rendered by the Affiliated Party and (c) any overhead expenses incurred by
the Affiliated Party which are directly attributable to the work performed on the Project, 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

11

rehabilitation of the Project or payments received by such Affiliated Party due to early completion of the Project
(or any portion thereof).

"Rating Agency" means Standard & Poor's Rating Group, or its successor, if such rating agency is then
maintaining a rating on the Bonds, and any other nationally recognized securities rating agency to which the

Office of the City Clerk Page 17 of 317 Printed on 4/3/2022

powered by Legistar™


http://www.legistar.com/

File #: 02011-1036, Version: 1

Issuer has applied for a rating on any Outstanding Bonds and which rating is currently in effect.

"Rebate Analyst Fee" means $§__payable every five years on_20

beginning_,2016.

"Rebate Fund" means the Rebate Fund created in Section 4.01 hereof.

"Redemption Date" means any date fixed by the Trustee on which Bonds are redeemed in accordance with
this Indenture.

"Registrar" means the Trustee, or any successor Registrar, appointed in accordance with Section 2.09 of this
Indenture. "Principal Office" of the Registrar shall mean the principal corporate trust office of the Trustee if the
Trustee is serving as Registrar, and with respect to any other Registrar shall mean the office thereof
designated in writing to the Trustee.

"Regular Record Date" means, with respect to an Interest Payment Date, the close of business on the first day
of the calendar month of such Interest Payment Date whether or not a Business Day.

"Regulatory Agreement" means the Regulatory Agreement and Declaration of

Restrictive Covenants dated as of 1, 2011, by and among the Borrower, the Trustee --

and the City.

"Reserve Fund" means the Reserve Fund created in Section 4.01 hereof.

"Seasoned Funds" means (i) moneys deposited by the Borrower with the Trustee and so designated by the
Borrower which moneys shall have been held by the Trustee for at least 366 days prior to the date such
moneys are to be used to make payments on the Bonds, prov/ded that no Act of Bankruptcy shall have
occurred during such 366-day period after such moneys were deposited with the Trustee (as evidenced by a
certificate of the Borrower, General Partner or guarantor, as applicable, to the effect that no Act of Bankruptcy
has occurred during such period) or (ii) moneys with respect to which there has been delivered to the Trustee
an opinion of nationally recognized bankruptcy counsel to the effect that payment of such moneys to the
bondholders in payment of principal of, premium or interest on the Bonds will not constitute a preferential
payment recoverable under Section 547 of the United States Bankruptcy Code and will not be subject to, or
will promptly be released from, the automatic stay provided for in Section 362(a) of the United States
Bankruptcy Code in the event of the bankruptcy of the Borrower, any General Partner or guarantor of the
Borrower or the Issuer.

"Securities Depository" means any securities depository registered as a clearing agency with the Securities
and Exchange Commission pursuant to Section 17A of the Securities Exchange Act of 1934, as amended, and
appointed as a securities depository for the Bonds.

12

"Sinking Fund Installments" means the amounts required to be paid in connection with the mandatory
redemption of Bonds pursuant to Section 3.01(b) hereof.

"Special Record Date" means the date and time established by the Trustee for the determination of which
Holders shall be entitled to receive overdue interest on the Bonds pursuant to Section 2.02 hereof.

"State" means the State of lllinois.

"Supplemental Indenture" means a supplement to this Indenture being authorized and executed pursuant to
Section 8.01 or Section 8.02 hereof.

"Trust Estate" means the property rights, money, securities and other amounts pledged and assigned pursuant
to the Granting Clauses of this Indenture.

"Trustee Fee" means $_per annum (which includes any fees due to

the Trustee pursuant to any related Continuing Disclosure Agreement) payable in advance on

_of each year, commencing_, 2012. The Trustee Fee for 2011 shall be paid at

closing.

Section 1.02 Interpretation. Reference to Articles, Sections, and other subdivisions are to the designated
Articles, Sections, and other subdivisions of this Indenture. The headings of this Indenture are for convenience
only and do not define or limit the provisions hereof. Words of any gender shall be deemed and construed to
include correlative words of the other genders. Words importing the singular number shall include the plural
number and vice versa unless theicontext shall otherwise indicate.

ARTICLE TI

THE BONDS
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Section 2.01 Issuance of Bonds. The Bonds shall be issued in the aggregate

principal amount of $_; shall be designated "Multi-Family Housing Revenue Bonds

(Hazel Winthrop Apartments) Series 2011A (FHA Insured/GNMA)"; shall be issued only as fully registered
bonds; and shall be in the Authorized Denominations requested by the Holder (prov/ded, however, that each
Bond shall have only one principal maturity date). Unless the Issuer shall otherwise direct, the Bonds shall be
numbered from R-l upward.

Each Bond shall be in the form attached as Exhibit A to this Indenture, shall be dated the Issuance Date, and
shall bear interest until paid from the most recent date to which interest has been duly paid or provided for or,
if no interest has been paid or duly provided for, from the Issuance Date.

Interest on the Bonds is payable on_, 2011, and on each_2

and_thereafter (the "Interest Payment Dates"). Interest on the Bonds shall be

calculated on the basis of a 360-day year of twelve 30-day months.

The Bonds shall mature on_, 20 _, and shall bear interest at

the Interest Rate:

Year Principal Amount Interest Rate

13

20

$_

%

Section 2.02 Payment of Bonds. Payment of principal, premium, if any, and interest shall be made in lawful
money of the United States of America. Principal of and premium, if any, on the Bonds due upon maturity or
eariier redemption in whole shall be paid only upon presentation and surrender thereof for cancellation at the
principal corporate trust office of the Trustee or at the principal office of any additional paying agent appointed
pursuant to Section 7.13 hereof to the Person appearing on the registration books as the registered Holder
thereof. Payment of the interest and principal (other than as set forth above) on any Bond shall be made to the
Person whose name appears on the Bond Register as the registered Holder thereof as of the close of
business on the Regular Record Date applicable to such Interest Payment Date, such interest to be paid by
check or draft mailed to such registered Holder at his or her address as it appears on such Bond Register,
notwithstanding the cancellation of such Bond upon any registration of transfer or exchange thereof
subsequent to such Regular Record Date and prior to such Interest Payment Date; prov/'ded, however, that
payment of interest on any Interest Payment Date shall be made by wire transfer to the Holder as of the close
of business on the Regular Record Date upon written notice of such wire transfer address in the continental
United States of America by such Holder to the Trustee given prior to such Regular Record Date (which notice
may provide that it will remain in effect until revoked), and further prov/'ded that such wire transfer shall only
be made with respect to an owner of $1,000,000 or more in aggregate principal amount of the Bonds as of the
close of business on the Regular Record Date relating to such Interest Payment Date.

If the funds available under this Indenture are insufficient on any Interest Payment Date to pay the interest
then due, the Regular Record Date shall no longer be applicable with respect to the Bonds. If sufficient funds
for the payment of such overdue interest thereafter become available, the Trustee shall immediately establish
a special interest payment date for the payment of the overdue interest and a Special Record Date (which
shall be a Business Day) for determining the Holders entitled to such payments. Notice of such day so
established shall be given by first-class mail by the Trustee to each Holder at least 10 days prior to the Special
Record Date, but not more than 30 days prior to the special interest payment date. The overdue interest shall
be paid on the special interest payment date to the Person whose name appears on the Bond Register as the
Registered Holder thereof as of the close of business on the Special Record Date. Prior Holders of Bonds who
transfer or exchange Bonds prior to such Special Record Date shall have no rights with respect to the
payment of overdue interest on the Bonds so transferred or exchanged.

Section 2.03 Restriction on Issuance of Bonds. No Bonds may be issued under the provisions of this Indenture
except in accordance with this Article. The total principal amount of Bonds that may be issued hereunder, other
than Bonds issued pursuant to the provisions of Sections 2.08 and 2.10 hereof or in substitution for other
Bonds, is expressly limited to the amount set forth in Section 2.01.

Section 2.04 Limited Obligations. The Bonds and the interest thereon are limited, obligations of the Issuer,
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payable solely from fhe revenues, receipts and security pledged

14

therefor in the Granting Clauses hereof. The Bonds, together with premium, if any, and interest thereon, do not
constitute an indebtedness, liability, general or moral obligation or a pledge of the full faith or loan of credit of
the Issuer, the State, or any political subdivision of the State within the meaning of any constitutional or
statutory provisions. Neither the Issuer, the State nor any political subdivision thereof shall be obligated to pay
the principal of, premium, if any, or interest on the Bonds or other costs incident thereto except from the
payments pledged with respect thereto and certain reserve funds established in connection therewith. Neither
the faith and credit nor the taxing power of the United States of America, the Issuer, the State or any political
subdivision thereof is pledged to the payment of the principal of, premium, if any, or interest on the Bonds or
other costs incident thereto. The Bonds are not a debt of the United States of America or any agency thereof,
and are not guaranteed by the United States of America or any agency thereof.

Section 2.05 Indenture Constitutes Contract. In consideration of the purchase and acceptance of the Bonds
issued hereunder by those who shall hold them from time to time, the provisions of this Indenture shall be
deemed to be a part of, and continue to be, a contract between the Issuer and the Holders of the Bonds from
time to time.

Section 2.06 Execution. The Bonds shall be executed on behalf of the Issuer by the manual or facsimile
signature of its Mayor or Chief Financial Officer, attested by the manual or facsimile signature of its City Clerk
or Deputy City Clerk, under the official seal, or a facsimile thereof, of the Issuer. Any facsimile signatures shall
have the same force and effect as if said officers had manually signed said Bonds. Any reproduction of the
official seal of the Issuer on the Bonds shall have the same force and effect as if the official seal of the Issuer
had been impressed on the Bonds.

In case any officer whose manual or facsimile signature shall appear on any Bonds shall cease to be such
officer before the delivery of such Bonds, such signature or such facsimile shall nevertheless be valid and
sufficient for all purposes, the same as if he had remained in office until delivery, and also any Bond may bear
the facsimile signatures of, or may be signed by, such persons as at the actual time of the execution of such
Bond shall be the proper officers to sign such Bond although at the date of such Bond such persons may not
have been such officers.

Section 2.07 Authentication. Only such Bonds as shall have endorsed thereon a certificate of authentication
substantially in the form on the attached Exhibit A set forth duly executed by the Trustee shall be entitled to
any right or benefit under this Indenture. No Bond shall be valid or obligatory for any purpose unless and until
such certificate of authentication shall have been duly executed manually by the Trustee; and such executed
certificate upon any such Bond shall be conclusive evidence that such Bond has been authenticated and
delivered under this Indenture. The Trustee's certificate of authentication on any Bond shall be deemed to
have been executed by it if signed by an authorized officer of the Trustee, but it shall not be necessary that the
same person sign the certificate of authentication of all of the Bonds.

Section 2.08 Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond is mutilated, lost, stolen or
destroyed, the Issuer shall execute and the Trustee shall authenticate a new Bond, of like date, interest rate,
maturity and denomination as that mutilated, lost, stolen or destroyed. Any mutilated Bond shall first be
surrendered to the Trustee; and in the case of any lost, stolen or destroyed Bond, there shall first be furnished
to the Issuer and the Trustee evidence of such loss, theft or destruction reasonably satisfactory to them
together with

15

indemnity reasonably satisfactory to them. In the event any such Bond shall have matured, instead of issuing
a duplicate Bond or Bonds the Trustee may pay the same without surrender thereof. The Issuer and the
Trustee may charge the holder or owner of such Bond with their reasonable fees and expenses, including the
cost of printing replacement Bonds.

Every new Bond issued pursuant to this Section shall, with respect to such Bond, constitute an additional
contractual obligation of the Issuer, whether or not the mutilated, lost, stolen or destroyed Bond shall be found
at any time, and shall be-entitled to all the benefits of this Indenture equally and proportionately with any and
all other Bonds duly issued hereunder. All Bonds shall be held and owned on the express condition that the
foregoing provisions of this Section are exclusive with respect to the replacement or payment of mutilated,
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lost, stolen or destroyed Bonds and shall preclude any and all rights or remedies, notwithstanding any law or
statute existing or hereafter enacted to the contrary with respect to the replacement or payment of negotiable
instruments or other securities without their surrender.

Section 2.09 Transfer and Exchange of Bonds; Persons Treated as Holders. The Trustee as Registrar shall
cause a bond register (herein sometimes referred to as the "Bond Register") to be kept for the registration of
transfers of Bonds. Any Bond may be transferred only upon an assignment duly executed by the registered
Holder or his or her duly authorized representative in such form as shall be satisfactory to the Registrar, and
upon surrender of such Bond to the Trustee for cancellation. Whenever any Bond or Bonds shall be
surrendered for transfer, the Issuer shall execute and the Trustee shall authenticate and deliver to the
transferee a replacement fully registered Bond or Bonds of Authorized Denomination in an aggregate principal
amount equal to the unmatured and unredeemed principal amount of, and bearing interest at the same rate
and maturing on the same date or dates as, the Bonds being presented and surrendered for transfer.

Any Bond may, in accordance with its terms, be exchanged, at the office of the Trustee, for a new fully
registered Bond or Bonds, of the same maturity, of any Authorized Denomination or Denominations in an
aggregate principal amount equal to the unmatured and unredeemed principal amount of, and bearing interest
at the same rate as, the Bonds being exchanged.

In all cases in which Bonds shall be transferred or exchanged hereunder, the Trustee may make' a charge
sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with respect to such
transfer or exchange.

All Bonds issued upon any transfer or exchange of Bonds shall be the valid limited obligations of the Issuer,
evidencing the same debt, and entitled to the same benefits under this Indenture, as the Bonds surrendered
upon transfer or exchange. Neither the Issuer nor the Trustee shall be required to make any exchange or
transfer of a Bond during a period beginning at the opening of business 15 days before (i) any Interest
Payment Date (including any special interest payment date described in Section 2.02 hereof), or (ii) the day of
the mailing of a notice of redemption of Bonds and ending at the close of business on the day of such mailing
or such Interest Payment Date, or to transfer or exchange any Bonds selected for-redemption, in whole or in
part.

The Person in whose name any Bond shall be registered shall be deemed and regarded as the absolute
owner thereof for all purposes and payment of or on account of the principal of and premium and interest on
any such Bond shall be made only to or upon the order of the registered Holder thereof or his legal
representative, and neither the Issuer nor the

16

Trustee shall be affected by any notice to the contrary. All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the sum or sums to be paid.

Section 2.10 Temporary Bonds. Until definitive Bonds are ready for delivery, there may be executed, and upon
the request of the Issuer, the Trustee shall authenticate and deliver, in lieu of definitive Bonds, temporary
printed, typewritten, engraved or lithographed Bonds, in such Authorized Denomination as shall be determined
by the Issuer, in fully registered form, in substantially the tenor hereinabove set forth and with such appropriate
omissions, insertions and variations as may be required.

If temporary Bonds shall be issued, the Issuer shall cause the definitive Bonds to be prepared and to be
executed and delivered to the Trustee, and the Trustee, upon presentation to it at its principal corporate trust
office of any temporary Bonds, shall cancel the same and authenticate and deliver in exchange therefor,
without charge to the holder or owner thereof, a definitive Bond or Bonds, as the case may be, of an equal
aggregate principal amount in Authorized Denominations, of the same series and maturities and bearing
interest at the same rates as the temporary Bond surrendered. Until so exchanged, the temporary Bonds shall
in all respects be entitled to the same benefit and security of this Indenture as the definitive Bonds to be
issued and authenticated hereunder. Interest on temporary Bonds, when due and payable, if the definitive
Bonds shall not be ready for exchange, shall be paid in the manner provided in Section 2.02 hereof.

Section 2.11 Safekeeping and Cancellation of Bonds. Any Bond surrendered for the purpose of payment or
retirement, or for exchange, or for replacement or payment pursuant to Section 2.08, shall be cancelled upon
surrender thereof to the Trustee. Certification of such surrender and cancellation shall be made to the Issuer
by the Trustee. Cancelled Bonds, or unissued Bond inventory held in blank by the Trustee upon the maturity or
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total redemption of the Bonds, shall be destroyed by shredding or cremation by the Trustee, and certificates of
such destruction (describing the manner thereof) shall be provided by the Trustee to the Issuer.

Section 2.12 Book-Entry Provisions. The provisions of this Section shall apply so long as the Bonds are
maintained in book-entry form with The Depository Trust Company or another Securities Depository, any
provisions of this Indenture to the contrary notwithstanding.

(a) Paymenfs, The Bonds shall be payable to the Securities Depository, or its nominee, as the registered
owner of the Bonds, on each date on which the principal of, interest on, and premium, if any, on the Bonds is
due as set forth in this Indenture and in the Bonds. Such payments shall be made to the offices of the
Securities Depository specified by the Securities Depository to the Issuer and the Trustee in writing. Without
notice to or the consent of the beneficial owners of fhe Bonds, the Issuer and the Securities Depository may
agree in writing to make payments of principal, premium, if any, and interest in a manner different from that set
forth herein. If such different manner of payment is agreed upon, the Issuer shall give the Trustee notice
thereof, and the Trustee shall make payments with respect to the Bonds in the manner specified in such notice
as set forth herein. Neither the Issuer nor the Trustee shall have any obligation with respect to the transfer or
crediting of the principal of, interest on, and premium, if any, on the Bonds to Participants or the beneficial
owners of the Bonds or their nominees.
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(b) ffep/acemenr of the Securities Depository. The Issuer may, and in the case of subparagraph (ii) below shall,
discontinue use of a Securities Depository as the depository of the Bonds if (i) the Issuer, in its sole discretion,
determines that (A) such Securities Depository is incapable of discharging its duties with respect to the Bonds,
or (B) the interest of the beneficial owners of the Bonds might be adversely affected by the continuation of the
book-entry system with such Securities Depository as the depository for the Bonds, (ii) the beneficial owners
of 100% of the Bonds Outstanding direct the Issuer to do so, or (iii) such Securities Depository determines not
to continue to act as a depository for the Bonds or is no longer permitted to act as such depository.' Notice of
any determination pursuant to clause (i) shall be given to such Securities Depository at least 30 days prior to
any such determination (or such fewer number of days as shall be acceptable to such Securities Depository).
The Issuer shall have no obligation to make any investigation to determine the occurrence of any events that
would permit the Issuer to make any determination described in this paragraph.

(c) D/sconfint/ance of Book-Entry or Change of Securities Depository. If, following a determination or event
specified in paragraph (b) above, the Issuer discontinues the maintenance of the Bonds in book-entry form
with the then current Securities Depository, the Issuer will issue replacement Bonds to the successor
Securities Depository, if any, or, if no replacement Securities Depository is selected for fhe Bonds, directly to
the Participants as shown on the records of the former Securities Depository or, to the extent requested by any
Participant or if directed to do so by the beneficial owners of 100% of the Bonds Outstanding pursuant to
subparagraph (b)(ii) above, to the beneficial owners of the Bonds shown on the records of such Participant.
Replacement Bonds shall be in fully registered form and in authorized denominations, be payable as to
interest on the Interest Payment Dates of the Bonds by check or draft mailed to each registered owner at the
address of such owner as it appears on the bond registration books maintained by the Bond Registrar for such
purpose at the principal corporate trust office of the Trustee or at the option of any registered owner of not less
than $1,000,000 principal amount of Bonds, by wire transfer to any address in fhe

(, continental United States of America on such Interest Payment Date to such registered owner as of the
Regular Record Date relating to such Interest Payment Date, if such registered owner provides the Trustee
with written notice of such wire transfer address not later than such Regular Record Date (which notice may
provide that it will remain in effect with respect to subsequent Interest Payment Dates unless and until
changed or revoked by subsequent notice). Principal and redemption premium, if any, on the replacement
Bonds are payable only upon presentation and surrender of such replacement Bond or Bonds at the principal
corporate trust office of the Trustee.

(d) Effecr of Book-Entry System. The Securities Depository and its Participants and the beneficial owners of
the Bonds, by their acceptance of the Bonds, agree that the Issuer and the Trustee shall not have liability for
the failure of such Securities Depository to perform its obligations to the Participants and the beneficial owners
of the Bonds, nor shall the Issuer or the Trustee be liable for the failure of any Participant or other nominee of
the beneficial owners to perform any obligation of the Participant to a beneficial owner of the Bonds.
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Section 2.13 Delivery of the Bonds. Upon execution and delivery of this Indenture, the Trustee shall
authenticate and deliver the Bonds upon the order of the Issuer, but only upon the receipt of the following:

18

(a) An order of the Issuer directing the Trustee to authenticate and deliver the Bonds against receipt of the
purchase price therefor;

(b) A certified copy of the Ordinance;

(c) An approving opinion of Bond Counsel regarding the validity of the Bonds and the exclusion of interest on
the Bonds from federal income taxation;

(d) An executed copy of the Purchase and Sale Agreement;

(e) Copies of the executed FHA-insured Mortgage Note and Mortgage;

(f) An executed copy of the Financing Agreement;

(9) An executed counterpart of the Continuing Disclosure Agreement;

(h) A certification of the GNMA Issuer (substantially in the form of Exhibit B hereto) that it has sufficient
commitment authority to issue the GNMA Securities;

(i) An opinion of counsel to the GNMA Issuer to the effect that the GNMA Issuer is and, under the GNMA
authorized commitment authority, authorized to issue Guaranty Mortgage-Backed Securities to issue the
GNMA Securities in an aggregate principal amount equal to at least $_;

(i) [Executed copies of the Investment Agreement;] and

(k) Evidence of recordation bf the Regulatory Agreement (which may be in the form of a title company certified
copy).

ARTICLE III

REDEMPTION OF BONDS

Section 3.01 Redemption of Bonds.

(a) Exrraord/'nary Mandatory Redemption. The Bonds are subject to mandatory redemption prior to maturity
on the eariiest practicable date for which notice of redemption can be given by the Trustee pursuant to Section
3.03 hereof, unless othenwise provided, at a redemption price equal to the principal amount thereof plus
accrued interest to the Redemption Date without premium (i) in whole on_

(or such later date as shall be permitted under Section 4.03(c) of this Indenture), if the

Initial CLC in the amount of $_is not delivered to the Trustee by the Initial

CLC Delivery Date (or such later date as shall be permitted under Section 4.03(c) of this Indenture) from
amounts on deposit in or held for the benefit of the Project Fund, the Reserve Fund and the Bond Fund, (ii) in
whole, without notice, if the PLC is not delivered to the Trustee by the PLC Delivery Date (or such later date as
shall be permitted under Section 4.03(d) of this Indenture) (A) on the eariiest practicable date (but not more
than 15 days) following the PLC Delivery Date, initially in a principal amount equal to all funds remaining in the
Project Fund and (B) thereafter, on the eariiest practicable date (but not more than 15 days) following the CLC
Maturity Date, the remaining principal amount upon receipt of the principal amount of any CLC; in either
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case, at a redemption price equal to 100% of the principal amount of the Bonds to be redeemed, plus accrued
interest to the Redemption Date, without premium; (iii) in part without notice, on the eariiest practicable date
after the PLC Delivery Date (but not more than 15 days) at a redemption price equal to 100% of the principal
amount of the Bonds to be redeemed, plus accrued interest thereon to the Redemption Date, without
premium, to the extent that the principal balance of the PLC delivered to the Trustee is

less than $_for any reason other than because a portion of the Mortgage

Loan has been amortized, in a principal amount equal to the amount remaining in the Project Fund plus any
prepayments on the CLCs; to the extent the PLC is delivered in an amount less than the principal amount of
the Mortgage Note of Final Endorsement because of amortization of the Mortgage Loan, as certified by the
Lender, monies on deposit in the Project Fund equal to such amortized amount shall be transferred to the
Bond Fund rather than being used to call Bonds pursuant to this provision, provided, however, that such
money transferred to the Bond Fund should be applied to the next regulariy-scheduled sinking fund
redemption; or (iv) as a whole or in part, if the Trustee receives payments on the GNMA Securities exceeding
regulariy scheduled payments of principal and interest thereon (other than optional prepayments of the
Mortgage Loan), including payments representing (A) casualty insurance proceeds, condemnation awards or
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other amounts applied to the prepayment of the Mortgage Loan following a partial or total destruction or
condemnation of the Project, (B) mortgage insurance proceeds or other amounts received with respect to the
Mortgage Loan following the acceleration thereof upon the occurrence of an event of default thereunder, (C) a
prepayment of the Mortgage Loan required by applicable rules, regulations, policies and procedures of HUD or
GNMA (including the possible exercise by HUD of its right to override the prepayment and premium provisions
of the Mortgage Note if HUD determines that prepayment of the Mortgage Loan will avoid a mortgage
insurance claim and is therefore in the best interest of the Federal government), or (D) prepayments on the
GNMA Security derived from prepayments on the Mortgage Loan made by the Borrower without notice or
prepayment penalty while under the supervision of a trustee in bankruptcy. If less than all the Bonds then
outstanding shall be called for redemption, Bonds to be redeemed shall be selected as provided in Section
3.02 hereof.

(b) Mandatory Sinking Fund Redemption of Bonds. , Bonds are subject to mandatory redemption prior to
maturity by lot, at a redemption price of par, plus accrued interest to the Redemption Date, from mandatory
Sinking Fund Installments which are

required to be made in amounts sufficient to redeem or pay on _ and

_of each year specified below the respective principal amount of such Bonds

specified for each such date, as hereinafter set forth:

Date Principal Amount Date Principal Amount
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(c) Optional Redemption of Bonds, The Bonds are also subject to redemption at fhe option of the Issuer at
the direction of the Borrower in whole or in part

at any time, on or after_, 2021 (and then at the eariiest practical date for which

notice of redemption can be given by the Trustee pursuant to Section 3.03 hereof), from (i) payments on the
GNMA Securities representing optional prepayments on the Mortgage Loan, (ii) Seasoned Funds, (iii)
refunding bond proceeds or (iv) any other source provided that the Trustee shall have received an opinion of
Bond Counsel or bankruptcy counsel to the effect that moneys derived from such other source are not subject
to the provisions of Sections 362(a), 547 and 550 of the United States Bankruptcy Code at the redemption
price set forth below, plus accrued interest to the Redemption Date:

_,2021 through_,2022 102%

2022 through_, 2023 101 %

_, 2023 and thereafter 100%

(d) /Mandatory Redemption of Bonds Upon Termination of Agreement by Issuer Under Section 5.2 of
Agreement. The Bonds will be redeemed in whole on any day within 30 days after the Borrower and the
Trustee receive written notice from the Issuer of a termination of the Agreement and the Bonds pursuant to
Section 5.2 of the Agreement. Such redemption shall be at a redemption price equal to the principal amount of
the Bonds plus accrued interest to the redemption date plus a premium equal to any optional redemption
premium which would be payable if the Bonds were optionally redeemed on such date in accordance with the
provisions under "Optional Redemption of Bonds" in Section 3.01(c) above.

Section 3.02 Selection of Bonds for Redemption.

(a) If less than all the Bonds shall be called for extraordinary mandatory redemption pursuant to Section 3.01
(a)(iii), the Trustee shall determine the amount of principal payments under the Mortgage Note that have been
made prior to the purchase of the PLC (including any principal payment due on the dated date of the PLC) as
specified in the certificate of the GNMA Issuer required by Section 4.03(b)(iii)(E)(4), and the Trustee shall
transfer from the Project Fund to the Bond Fund an amount equal to such amount of principal payments. The
Trustee shall' redeem (and adjust the mandatory sinking fund schedules set forth in Section 3.01(b)
accordingly), an amount of Bonds of each maturity so that the resulting decrease in debt service on the Bonds
during each six-month period ending on each Interest Payment Date, is proportional, as neariy as practicable,
to the decrease in the payment on the GNMA Securities in each six-month period. If less than all of the Bonds
are to be called for optional redemption or pursuant to Section 3.01 (a)(iv), the Trustee shall redeem (and
adjust the mandatory sinking fund schedules set forth in Section 3.01(b) above accordingly), an amount of
Bonds of each maturity so that the resulting decrease in debt service on the Bonds during each six-month
period ending on each Interest Payment Date, is proportional, as nearly as practicable, to the decrease in the
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payments on the GNMA Securities in each six-month period. The decrease in the payments on the GNMA
Securities shall be determined by comparing the originally scheduled payments on the GNMA Securities (as
submitted by the Rating Agency in connection with the initial rating of the Bonds) to
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the revised schedule of payments on the GNMA Securities as set forth in the certificate of the GNMA Issuer
required by Section 4.04(i).

(b) If less than all the Bonds of any maturity then Outstanding shall be called for redemption, the Bonds (or
portions of Bonds in the Authorized Denominations) of such maturity to be redeemed shall be selected by the
Trustee by lot.

(c) The portion of any Bond to be redeemed shall be in the principal amount of an Authorized Denomination,
and, in selecting Bonds for redemption, the Trustee shall treat each Bond as representing that number of
Bonds which is obtained by dividing the principal amount of such Bond by $5,000.

In case part but not all of an Outstanding Bond shall be selected for redemption, the Holder thereof or his
attorney or legal representative shall present and surrender such Bond to the Trustee for payment of the
principal amount thereof so called for redemption, and the Issuer shall execute and the Trustee shall
authenticate and deliver to or upon the order to such Holder or his legal representative, without charge
therefor, for the unredeemed portion of the Bond so surrendered a Bond of the same maturity and bearing
interest at the same rate.

Section 3.03 Notice of Redemption. Unless waived by any Holder of Bonds to be redeemed, official notice of
redemption shall be given by the Trustee on behalf of the Issuer by mailing a copy of an official redemption
notice by first class mail or facsimile to the Holder of each Bond to be redeemed, at the address of such
Holder shown on the Bond Register, not less than 15 days nor more than 60 days prior to the date fixed for
redemption. Except in the case of mandatory sinking fund redemptions pursuant to Section 3.01(b) hereof, the
Trustee shall not mail a notice of redemption until it has received funds to affect such redemption. As provided
in Section 3.01(a) hereof, the Trustee shall redeem any Bonds to be redeemed under said Section 3.01(a) on
the eariiest practicable date for which notice can be given by the Trustee under this Section 3.03 and shall
provide the shortest practicable notice period permitted hereunder.

All official notices of redemption shall be dated and shall state:

(a) the Redemption Date,

(b) the redemption price,

(c) if less than all Outstanding Bonds are to be redeemed, the identification and the respective principal
amounts of the Bonds to be redeemed,

(d) that on the Redemption Date the redemption price will become due and payable upon each such Bond or
portion thereof called for redemption, and that interest thereon shall cease to accrue from and after said date,
and

(e) the place where such Bonds are to be surrendered for payment of the redemption price, which place of
payment shall be the principal corporate trust office of the Trustee.

In addition to the foregoing official notice, further notice shall be given by the Trustee as set out below, but no
defect in said further notice nor any delay in giving such notice
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nor any failure to give all or any portion of such further notice shall in any manner defeat the effectiveness of a
call for redemption if the official notice thereof is given as above prescribed.

(i) Each further notice of redemption given hereunder shall contain the information required above for an
official notice of redemption plus (i) the CUSIP numbers of all Bonds being redeemed; (ii) the date of issue of
the Bonds as originally issued; (iii) the rate of interest borne by each Bond being redeemed; (iv) the maturity
date of each Bond being redeemed; and (v) any other descriptive information needed to identify accurately the
Bonds being redeemed.

(ii) Each further notice of redemption shall be sent at least 30 days before the Redemption Date by registered
or certified mail or overnight delivery service or facsimile to all registered security depositories then in the
business of holding substantial amounts of obligations of types comprising the Bonds (such depositories now
being The Depository Trust Company of New York, New York) and to one or more national information
services that disseminate- notices of redemption of obligations such as the Bonds.
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(iii) Upon the payment of the redemption price of Bonds being redeemed, each check or other transfer of funds
issued for such purpose shall identify, by issue and maturity, the Bonds being redeemed with the proceeds of
such check or other transfer.

Failure to duly give official notice of redemption by mail or any defect therein shall not affect the validity of the
proceedings for the redemption of any Bond or Bonds. Any notice mailed as provided in this Section shall be
conclusively presumed to have been duly given, whether or not the registered Holder receives notice.
Additionally, in the event of an optional redemption of Bonds on a date on which the redemption price includes
a redemption premium, the Trustee shall not give notice of such redemption unless the Trustee shall have
received: (a) written notice of prepayment from the GNMA Issuer or the Borrower not less than 45 days prior to
the applicable scheduled GNMA prepayment date; (b) at least 15 days prior to the anticipated GNMA
prepayment date, written notice from the GNMA Issuer of its receipt of the amount of the prepayment, which
amount shall include the principal to be prepaid under the GNMA Security plus accrued interest through the
last day of the preceding month; (c) the prepayment premium from the Borrower in Seasoned Funds; and (d) a
written certificate of the Borrower, upon which the Trustee may conclusively rely, that no Act of Bankruptcy has
occurred during the 366-day period prior to the deposit by the Borrower of the prepayment premium with the
Trustee, prov/'ded that if the Trustee shall receive a written commitment by the GNMA Issuer (with the written
consent of GNMA) to make or pass through payment of the required prepayment premium with the prepaid
principal amount, then the requirements of (c) and (d) shall no longer apply. The Borrower is required under
the Financing Agreement to cause additional amounts, if any, necessary to 'effect the redemption of the Bonds
to be paid to the Trustee, if any, to assure payment of all interest due on the Bonds to the Redemption Date,
taking into account the anticipated earnings on the reinvestment of funds held under the Indenture, or to
deposit such amounts with the Trustee, prov/'ded that the payment of such amounts meets the requirements
of (c) and (d) above.

Section 3.04 Effect of Notice of Redemption. Notice of Redemption having been given in the manner provided
in this Article 1ll, and money sufficient for the redemption being held by the Trustee for that purpose, the Bonds
so called for redemption shall become
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due and payable on the Redemption Date, and interest thereon shall cease to accrue on such date; and the
Holders of the Bonds so called for redemption shall thereafter no longer have any security or benefit under this
Indenture except to receive payment of the redemption price for such Bonds and, to the extent provided in
Section 3.02 hereof, to receive Bonds for any unredeemed portions of such Bonds.

Section 3.05 Cancellation. All Bonds which shall have been redeemed shall be cancelled and destroyed by the
Trustee and shall not be reissued. A counterpart of the certificate of destruction evidencing such destruction
shall be furnished by the Trustee fo the Issuer.

ARTICLE IV

FUNDS; INVESTMENTS

Section 4.01 Establishment of Funds.. The following funds are hereby established and shall be maintained by
the Trustee under this Indenture and held in trust by the Trustee for the benefit of the Bonds:

(a) Project Fund;

(b) Bond Fund;

(c) Reserve Fund;

(d) Costs of Issuance Fund; and

(e) Rebate Fund.

Section 4.02 Application of Bond Proceeds and Other Moneys. Upon delivery of the Bonds, the proceeds
thereof shall be deposited with the Trustee, together with

$_received from other moneys received from the purchaser or purchasers of the

Bonds, and shall be applied as follows:

(a) $_shall be deposited in the Reserve Fund; and

(b) $_shall be deposited in the Project Fund.

Section 4.03 Project Fund.

(a) The Trustee shall deposit into the Project Fund the amounts required by Section 4.02(b) and any amounts
paid to the Trustee for deposit into the Project Fund in accordance with Section 4.03(c) or Section 4.03(d) and
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shall invest such proceeds under the Investment Agreement. The Trustee shall request funds invested under
the Investment Agreement in accordance with the terms thereof such that funds will be timely available in
advance of the date such funds are needed to fund advances hereunder. No funds shall be advanced from the
Project Fund prior to recordation of the Regulatory Agreement.

(b) Moneys in the Project Fund shall be disbursed by the Trustee as follows:
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(i) On each date upon which the Trustee acquires from the GNMA Issuer a CLC, the Trustee shall transfer
simultaneously to the GNMA Issuer in payment thereof from the Project Fund moneys then on deposit therein
such amount as shall be equal to 100% of the principal amount of such CLC, plus accrued and unpaid interest
on such CLC at the Pass-Through Rate.

(i) Without limiting the provisions of subsection (b)(i) above, with respect to the acquisition of the Initial CLC,
the Trustee must receive, in addition to a requisition signed by the Borrower in the form required by the
Financing Agreement, the items specified in Section 3.2(a) of the Financing Agreement to be delivered in
connection with the Initial Advance.

. (iii) Following the delivery to the Trustee of the Initial CLC, the Trustee shall disburse from the Project Fund to
the GNMA Issuer, on behalf of the Owner, the amount necessary to purchase each CLC issued for a
subsequent advance of the Mortgage Loan, determined in accordance with the Purchase and Sale
Agreement, but only if the Trustee has (A) received a copy of the Application for Insurance of Advance of
Mortgage Proceeds with respect to such advance executed by the GNMA Issuer, (B) received confirmation
that all CLCs representing prior advances have been registered in the name of the Trustee or its designees,
(C) received the CLC representing the current advance (the CLC shall be delivered to the Trustee
simultaneously with payment by the Trustee of the purchase price therefor), (D) received a certificate of the
GNMA Issuer to the effect that neither the GNMA Issuer, nor, to its actual knowledge, the Owner, is in default
under any of the Mortgage Loan Documents and a certificate of the Owner to the effect-that it is not in default
under any of the Mortgage Loan Documents or the Financing Agreement, (E) received a certificate of the
GNMA Issuer that (1)the unpaid principal amount balance of the Mortgage Loan, after such advance, will be
equal to the aggregate principal amount of all CLCs, (2) the CLCs previously issued are valid and binding
obligations of the GNMA Issuer, (3) the CLCs are validly issued and subject to the guaranty of GNMA as to the
payments of the principal and interest thereon, and (4) if the disbursement by the Trustee is to purchase the
PLC and the aggregate principal amount of the

PLC then being issued is less than $_notification of (x) the amount, if

any, of FHA-required reduction of the Mortgage Loan at Final Endorsement and (y) the amount, if any, of
scheduled principal amortization payments for the Mortgage Loan prior to the acquisition of the final CLC by
the Trustee, (F) received a statement of the Owner that such disbursement will not violate the provisions of the
Financing Agreement, (G) confirmed that the requirements of Section 4.03(c) and 4.04(g) wilt be satisfied, and
(H) received notice of the amount of such disbursement no later than two Business Days prior to such
disbursement; prov/'ded; however, that the Trustee shall not purchase CLCs in an

aggregate principal amount in excess of $_and shall not purchase

the PLC if its principal amount exceeds $ and prov/'ded further,

however, that the Trustee shall not purchase any CLC unless, immediately after such purchase, the amount on
deposit in the Project Fund will at least be equal

to the sum of $_minus the sum of (i) the principal amount of the CLC

being purchased and (ii) the aggregate principal amount of all CLCs previously delivered to the Trustee or
requested from GNMA.
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(iv) The Trustee shall acquire the PLC by surrendering to the GNMA Issuer for cancellation concurrently with
such payment all CLCs owned by the Trustee, plus accrued and unpaid interest, prov/'ded that the PLC shall
have a principal amount equal to the aggregate principal amount of outstanding CLCs (less scheduled
amortization and any mortgage reduction required by HUD) and shall be dated the first day of the month in
which the PLC is acquired.

(c) If the Initial CLC is not delivered on or by the Initial CLC Delivery Date,

the Trustee shall, on the Business Day immediately prior to_ 1, 2011 (or
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such later date as may be established in this paragraph (c)), transfer to the Bond Fund all amounts on deposit
in the Project Fund and Reserve Fund for application to the mandatory redemption of Bonds in accordance
with Section 3.01 (a)(i) hereof; prov/'ded, however, that such transfer and such redemption shall be delayed for
no more than 360 consecutive days (which may, but need not be, subdivided into shorter periods of not less
than 30 days each) if an Event of Default has not occurred and is not then continuing and the Trustee shall
have received no later than the Business Day next

preceding_13, 2011 (or any date to which such date is extended pursuant to

the provisions hereof) a request from either the GNMA Issuer or the Borrower for such delay (whether or not a
conflicting request is received from the other such party) accompanied by (i) a cash flow projection
accompanied by a verification report by a nationally recognized firm of certified public accountants or financial
consultants acceptable to the Issuer demonstrating that the sum of (A) the amounts in the Project Fund, the
Reserve Fund and the Bond Fund, (B) the investment earnings to accrue on the amounts held in the Project
Fund, the Reserve Fund and the Bond Fund during the period ending 30 days after the end of any period of
delay requested and (C) any additional sums paid to or held by the Trustee by or on behalf of the Borrower or
the GNMA Issuer for deposit into fhe Project Fund or Bond Fund (accompanied by an opinion of counsel
acceptable to the Trustee to the effect that such sums are hot subject to the provisions of Sections 362(a) and
547 of the Federal Bankruptcy Code in the event of a bankruptcy of the Borrower) will be at least equal to (1)
the debt service on the Bonds as originally scheduled and will also be at least equal to (2) the debt service on
the Bonds through the date which is 30 days after the end of any such period, plus, in each case, originally
scheduled and accrued unpaid Trustee fees and rebate calculation fees (assuming redemption of all Bonds on
the date set forth in this clause (2)) and any other amounts which were shown to be available at such time for
debt service on the Bonds in the original cash flows prepared and submitted to the Rating Agency in
connection with the issuance of the Bonds; (ii) an opinion of Bond Counsel to the effect that such extension
will not adversely affect the exclusion of interest on the Bonds from gross income for federal income tax
purposes; (iii) arrangements satisfactory to the Trustee for the making of the investments contemplated by the
cash flow projection; and (iv) written notice from the Rating Agency that the rating then assigned to the Bonds
will not be lowered or withdrawn as a result of such extension of the Initial CLC Delivery Date. Upon the
receipt of the documents and upon the arrangements listed in this subdivision, the Trustee shall permit the
extension(s); prov/'ded, however, that if such documents have not been received and such arrangements have
not been made by the Business Day next preceding the Initial CLC Delivery Date, then the amounts on
deposit in or held for the benefit of the Project Fund, the Reserve Fund and the Bond Fund on such date shall
be transferred to the Bond Fund on the Business Day next preceding

_1, 2011 (or such later date as previously established under this paragraph

(c)), and applied to the redemption of a portion of the Bonds pursuant to Section 301 (a)(i) and further
prov/'ded, however, that the Trustee shall not consent to
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any such extension if such extension would in the opinion of the Trustee adversely impact the Bondholders
and in the absence of evidence of the consent to the extension from GNMA, which evidence shall be receipt of
the Initial CLC.

(d) The PLC Delivery Date may be extended one or more times provided that the Trustee shall have received
no later than 15 days prior to the PLC Delivery Date or the initial CLC Maturity Date (or any date to which such
dates are extended pursuant to the provisions hereof) a written request from either the GNMA Issuer or the
Borrower for such delay (whether or not a conflicting request is received from the other such party)
accompanied by (i) a cash flow projection prepared by financial consultants acceptable to the Issuer or the
underwriter for the Bonds demonstrating that the sum of (A) the amounts in the Project Fund, the Reserve
Fund and the Bond Fund, (B) the investment earnings to accrue on the amounts held in the Project Fund, the
Reserve Fund and the Bond Fund during the period ending 30 days after the end of any period of delay
requested, and (C) any additional sums paid to or held by the Trustee by or on behalf of the Borrower or the
GNMA Issuer (including payments on the CLCs) for deposit into the Project Fund or Bond Fund (accompanied
by an opinion of counsel acceptable to the Trustee to the effect that such sums are not subject to the
provisions of Sections 362(a) and 547 of the Federal Bankruptcy Code in the event of a bankruptcy of the
Borrower) will be at least equal to (1) the debt service on the Bonds as originally scheduled and will also be at
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least equal to (2) the debt service on the Bonds through the date which is 30 days after the end of any such
period, plus, in each case, originally scheduled and accrued unpaid Trustee fees and rebate calculation fees
(assuming redemption of all Bonds on the date set forth in this clause (2)) and any other amounts which were
shown to be available at such time for debt service on the Bonds in the original cash flows prepared and
submitted to the Rating Agency in connection with the issuance oHhe Bonds; (ii) an opinion of Bond Counsel
to the effect that such extension will not adversely affect the exclusion of interest on the Bonds from gross
income for federal income tax purposes; (iii) arrangements satisfactory to the Trustee for the making of the
investments contemplated by the cash flow projection; and (iv) written notice from the Rating Agency that the
rating then assigned to the Bonds will not be lowered or withdrawn as a result of such extension of the PLC
Delivery Date. Upon the receipt of the documents and upon the arrangements listed in this subdivision, the
Trustee shall permit the extension(s); prov/'ded, however, that if such documents have not been received and
such arrangements have not been made by the Business Day next preceding the PLC Delivery Date (as
extended) or the initial CLC Maturity Date (as extended) then the moneys remaining on deposit in the Project
Fund on such date shall be transferred to the Bond Fund and applied, together with amounts on deposit in the
Reserve Fund and the Bond Fund, to the redemption of Bonds pursuant to Section 3.01 (a)(ii). In the event
that the PLC Delivery Date is extended, in no evenf shall the CLC Maturity Date not be extended to a date that
is 15 days after the extended PLC Delivery Date.

In the event Commencement of Amortization occurs prior to the PLC Delivery Date, under no circumstances
shall the GNMA Issuer pass through to the Trustee principal payments on the Mortgage Note prior to the PLC
Delivery Date (except to the extent provided in the CLCs); such principal payments shall be paid only pursuant
to the terms of the Mortgage Note.

On the PLC Delivery Date, amounts remaining in the Project Fund shall be transferred to the Bond Fund either
(i) for the redemption of the Bonds as set forth in

27

Section 3.01(a)(iii) hereof but only to the extent that the remaining amounts are attributable, as certified by the
GNMA Issuer to the Trustee, to a reduction in the mortgage loan principal amount by the FHA (which does not
include amortized principal) or (ii) otherwise transferring to the Bond Fund to be applied to pay debt service on
the next Interest Payment Date. The Trustee shall transfer for cancellation pursuant to the book-entry system
all CLCs held by it in exchange for the PLC. Notwithstanding such transfer by the Trustee of the CLCs, all
such CLCs shall remain registered in the name of the Trustee and continue to be enforceable by the Trustee
until such time as the Trustee has received delivery of the PLC.

(e) The Trustee shall not be required to acquire a GNMA Security unless it has sufficient funds for such
acquisition on deposit in the Project Fund and Reserve Fund and unless the GNMA Security pays interest at
the Pass-Through Rate and, in the

case of the PLC, matures no later than_15, 2053. The GNMA Security

shall be registered in accordance with the provisions of Section 4.04(g).

(f) If the PLC is not delivered by the PLC Delivery Date, as such date may be extended pursuant to Section
4.03(d), the Trustee shall redeem all CLCs held by it upon their maturity and use the funds derived therefrom,
together with the proceeds remaining in the Project Fund and transferred to the Bond Fund pursuant to
Section 4.03(d), to redeem Bonds as provided in Section 3.01(a). '

(g) The Trustee shall compare the GNMA Security or its book-entry form with the GNMA prospectus relating to
the GNMA Security and GNMA Guaranty Agreement provided by the GNMA Issuer to assure delivery of the
correct GNMA Security.

(h) All investment earnings under the Investment Agreement with respect to amounts on deposit in the
ProjectTund shall be deposited upon receipt as follows: (i)

_% of such amounts shall be deposited to the Rebate Fund and (ii) the balance shall

be deposited in the General Account of the Bond Fund.

(i) On the date of purchase of GNMA Security, the GNMA Security must be registered in the name of the
Trustee or other participant acting on behalf of the Trustee

, at the Federal Reserve System evidencing ownership of the GNMA Security the Trustee. The Trustee or
other participant acting on behalf of the Trustee shall have a first-lien position perfected security interest in the
GNMA Security.
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Section 4.04 Bond Fund.

(a) There shall be established and maintained by the Trustee in the Bond Fund three Accounts - the General
Account, the Optional Redemption Account and the Seasoned Funds Account. The Trustee shall deposit into
the General Account of the Bond Fund (i) the amounts required by Section 4.02 hereof, if any, (ii) all amounts
received by the Trustee from or with respect to the GNMA Security (other than payments on the GNMA
Security resulting from optional prepayments of the Mortgage Loan), (iii) any amounts transferred from the
Reserve Fund pursuant to Section 4.05 hereof, and (iv) investment earnings on the Bond Fund held by the
Trustee under the Indenture. The Trustee shall deposit into the Optional Redemption Account of the Bond
Fund all payments on the GNMA Security resulting from optional prepayments of the Mortgage Loan.
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(b) On each Interest Payment Date the Trustee shall apply amounts on s deposit in the General Account (i)
first, to pay the principal of and interest on the Bonds

as the same becomes due; (ii) second, to pay the Trustee Fee; (iii) third, to pay the Rebate Analyst Fee.

(c) The Trustee shall apply amounts on deposit in the Optional Redemption Account to the optional redemption
of Bonds pursuant to Section 3.01(c) hereof, prov/'ded that the Trustee shall not apply such amounts for such
purpose unless such amounts are derived from (i) a payment on the GNMA Securities representing optional
prepayment on the Mortgage Loan, (ii) refunding bond proceeds or (iii) any other source, prov/'ded that in the
case of (iii) the Trustee must also be in receipt of an opinion of bankruptcy counsel to the effect that the
amounts to be applied to the optional redemption of the Bonds will not be subject to an automatic stay or
avoidance as a preferential transfer in the event of an Act of Bankruptcy.

(d) The GNMA Security shall be held at all times for the benefit of the Bond Fund. If the Trustee does not
receive a payment on the GNMA Security when due by the close of business on the sixteenth day of any
month, the Trustee shall notify and demand payment from GNMA by the close of business on the next
succeeding Business Day. The Trustee shall demand payment from GNMA for all CLCs held by it upon their
maturity (as such maturity may be extended pursuant to Section 4.03(c)) in return for payment of their principal
amount to the Federal Reserve Bank for cancellation in connection with delivery of the PLC.

(e) The Trustee shall deposit into the Seasoned Funds Account of the Bond Fund and in subaccounts thereof,
which the Trustee shall establish, fdreach such payment, without commingling the same with any other
amounts in the Bond Fund, all amounts representing payments made to the Trustee by the Borrower for
deposit therein as specified by the Borrower. Moneys on deposit in the Seasoned Funds Account which
represent Seasoned Funds shaijl be applied only to pay the premium, if any, on the Bonds as the same shall
become due and payable by redemption. Such moneys shall be paid to the Bondholders only if they constitute
Seasoned Funds.

(f) The Trustee shall transfer to the Rebate Fund from the Bond Fund the amounts, if any, required pursuant to
the Arbitrage Certificate.

(g) The GNMA Security must be registered in the name of the Trustee at the depository for such book-entry
designation at the time of purchase of the GNMA Security by the Trustee and the Trustee shall have first-lien
position perfected security interest in the GNMA Security.

(h) The Trustee shall be or shall become a member of the Federal Reserve System, and the GNMA Security, if
in book-entry form, shall be held under the Federal Reserve System.

(i) The GNMA Issuer shall deliver to the Trustee a certificate setting forth the revised regulariy scheduled future
principal and interest payments on the GNMA Securities on (x) the PLC Delivery Date if the principal amount
of the PLC is less than

$_due to mortgage reduction at Final Endorsement and (y) each instance

that the Trustee receives payment on the GNMA Securities exceeding regularly scheduled payments of
principal and interest thereon. Such certificate of the GNMA
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Issuer will include all regulariy scheduled future principal and interest payments on the GNMA Securities until
scheduled maturity and will aggregate the scheduled future payments for each future six-payment interval that
begins each January through the following June and that begins each July through the following_.

Section 4.05 Reserve Fund. The Trustee shall deposit into the Reserve Fund (i) the amounts required by
Section 4.02(b) hereof and (ii) any additional amounts required by the provisions of the Indenture to be
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deposited therein.

The Trustee shall apply amounts on deposit in the Reserve Fund on each Interest Payment Date or any
Redemption Date to pay or provide for the payment of (i) the portion the purchase price of a CLC representing
accrued and unpaid interest on such CLC at fhe Pass-Through Rate and (ii) the principal of, premium, if any,
or interest on the Bonds becoming due and payable, whether at maturity or by prior redemption, on such date,
and for which sufficient moneys are not yet available for such.purpose in the Bond Fund.

On the Business Day after the Interest Payment Date following the CLC Maturity Date, all amounts on deposit
in the Reserve Fund shall be transferred to the Bond Fund.

Section 4.06 Costs of Issuance Fund. The Trustee shall deposit into the Costs of Issuance Fund any amounts
(if any) deposited with the Trustee by the Borrower from equity or other sources other than Bond proceeds for
deposit into the Costs of Issuance Fund.

The Trustee shall apply amounts on deposit in the Costs of Issuance Fund to pay costs of issuance of the
Bonds pursuant to the written direction of the Borrower filed with the Trustee. Any amounts remaining in the
Costs of Issuance Fund on September 1, 2011, shall be applied toward any amounts due to the Issuer by the
Borrower. -

Section 4.07 Rebate Fund. The purpose of the Rebate Fund is to facilitate compliance with Section 148(f) of
the Code. Any Rebate Amount (as defined in the Arbitrage Certificate) deposited in such Fund shall be for the
sole benefit of the United States of America and shall not be subject to the lien of the Indenture or to the claim
of any other person, including, without limitation, the Bondholders and the Issuer. The requirements of this
Section 4.07 are subject to, and shall be interpreted in accordance with, Section 148(f) of the Code and the
Treasury Regulations applicable thereto (the "Regulations") and shall apply except to the extent the Trustee is
furnished with an opinion of Bond Counsel or other satisfactory evidence that the Regulations contain an
applicable exception. The Trustee shall make all payments, and file all forms, under the direction of the
Borrower and pursuant to the Arbitrage Certificate.

Promptly at the end of each five year period after the issue date of the Bonds and also upon the retirement of
the Bonds, the Trustee shall provide the Borrower with a statement of earnings on funds and accounts held
under this Indenture during any period not covered by a prior statement. Each statement shall include the
purchase and sale prices of each investment, if any (including any commission paid thereon which shall be
separately stated if such information is available), the dates of each investment transaction, information as to
whether such transactions were made at a discount or premium and such other information known or
reasonably available to the Trustee as the Borrower or rebate analyst shall reasonably require. If so requested
by the Borrower at any time, the Trustee shall create within the Bond Fund separate accounts for purposes of
accounting for earnings on amounts attributable to the Bonds.
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The Trustee shall promptly transfer to the Rebate Fund each amount required to be deposited therein
pursuant to the written direction of the Borrower or the rebate analyst pursuant to the Arbitrage Certificate, first
from earnings in the Project Fund, and, second, to the extent amounts in the Project Fund are insufficient, from
revenues which have been deposited into the Bond Fund and earnings thereon. To the extent that the amount
to be deposited into the Rebate Fund exceeds the amount which can be transferred from such funds, the
Trustee shall promptly notify the Borrower and an amount equal to such deficiency shall be paid promptly by
the Borrower to the Trustee for deposit into the Rebate Fund.

The Borrower and the Trustee, on behalf of the Issuer, shall keep such records as will enable them to fulfill
their respective responsibilities under this Section 4.07 and Section 148(f) of the Code, and the Borrower shall
engage a rebate analyst as may be necessary in connection with such responsibilities. The Trustee, to the
extent furnished to it, will retain records of all calculations performed by the rebate analyst until six years after
the retirement of the last obligation of the Bonds. The fees and expenses of the rebate analyst shall be paid by
the Borrower pursuant to the Financing Agreement to the extent amounts provided hereunder are insufficient
for such purpose. For purposes of the computation of the Rebate Amount required under the Arbitrage
Certificate, the Trustee shall make available to the Borrower and the Issuer during normal business hours all
information in the Trustee's control which is necessary to such computations.

Section 4.08 Investment of Funds. The Trustee is hereby directed to enter into the Investment Agreement. Any
moneys held as part of any fund created in this Article and not able to be invested pursuant to the Investment
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Agreement shall be invested or reinvested by the Trustee in Qualified Investments at the written or telephonic
direction of the Authorized Borrower Representative, such telephonic direction to be promptly confirmed in
writing. Such moneys may only be invested in Qualified Investments which mature or are subject to
redemption or repurchase at par plus accrued interest at the option of the Trustee (i) on or prior to the date or
dates on which the Trustee anticipates that cash funds will be required, or (ii) within six months of the date of
investment. The investments so made and earnings thereon shall be held by the Trustee and shall be deemed
at all times to be a part of the fund in which such moneys were held until transferred in accordance with the
term of this Indenture; prov/'ded that for purposes of investment moneys held in any of the funds established
hereunder may be commingled. The Trustee is directed to sell and reduce to cash a sufficient amount of such
investments whenever the cash balance in any fund shall be insufficient to cover a proper disbursement from
any fund. The Trustee shall incur no liability resulting from any investments made pursuant to this Section.
The Trustee may make any and all investments permitted by this Section through its own bond or investment
department, unless otherwise directed in writing by the Authorized Borrower Representative.

Section 4.09 Custody of Funds; Moneys to Be Held in Trust. The funds created under this Indenture shall be in
the custody of the Trustee in its trust capacity hereunder; and the Issuer authorizes and directs the Trustee to
withdraw moneys from said funds for the purposes specified herein, which authorization and direction the
Trustee hereby accepts. All moneys required to be deposited with or paid to the Trustee under any provision of
this Article 1V shall be held by the Trustee in trust, and except for moneys held in the Rebate Fund or
deposited with or paid to the Trustee for the redemption of Bonds, notice of redemption of which has been duly
given, shall while held by the Trustee constitute part of the security for the Holders and be subject to the lien
hereof.

31

Section 4.10 Final Balances. Upon final payment of all principal of, premium, if any, and interest on the Bonds,
and upon satisfaction of all claims against the Issuer hereunder, including the payment of all fees, charges and
expenses of the Trustee which are due and payable hereunder, or upon the making of adequate provision for
the payment of such amounts, as permitted hereby, and after satisfaction of all of the Borrower's obligations
under the Financing Agreement, all money and securities remaining hereunder shall be remitted to the Issuer.
Section 4.11 Nonpresentment of Bonds. In the event any Bond shall not be presented for payment when the
principal thereof becomes due in whole or in part, whether at maturity, at the Redemption Date or otherwise, or
a check or draft for interest is uncashed, if funds sufficient to pay such Bonds shall have been made available
to the Trustee for the benefit of the Holder or Holders thereof, all liabilities of the Issuer to the Holder thereof
for the payment of such Bond, as the case may be, shall thereupon cease and be completely discharged, and
it shall be the duty of the Trustee to hold such funds for a period of six years after maturity of all Bonds, without
liability for interest thereon, in a separate account in the Bond Fund for the benefit of the Holder of such Bond,
who shall thereafter be restricted exclusively to such funds for any claim of whatever nature on his part under
this Indenture or on, or with respect to, said Bond. After the expiration of such six-year period, the Trustee
shall return said funds to the Issuer upon its written request and the Holder or Holders of any such
unpresented Bond shall be entitled to payment of said Bond only from said funds held by the Issuer. The
obligation of the Trustee under this Section to pay any such funds to the Issuer shall be subject to any
provisions of law applicable to the Trustee or to such funds providing other requirements for disposition of
unclaimed property.

ARTICLE V

GENERAL COVENANTS AND REPRESENTATIONS

Section 5.01 Payment of Principal or Redemption Price of and Interest on Bonds. The Issuer shall promptly
pay or cause to be paid the principal or redemption price of, and the interest on, every Bond issued hereunder
according to the terms thereof, but shall be required to make such payment or cause such payment to be
made only out of revenues available therefor under this Indenture. The Issuer hereby designates the principal
corporate trust office of the Trustee as the place of payment for the Bonds.

Section 5.02 Instruments of Further Assurance. The Issuer and the Trustee shall do, execute, acknowledge
and deliver, such indentures supplemental hereto, and such further acts, instruments and transfers as the
Trustee may reasonably require for the better assuring, transferring, conveying, pledging, assigning and
confirming unto the Trustee all its interest in the property herein described and the revenues, receipts and

Office of the City Clerk Page 32 of 317 Printed on 4/3/2022

powered by Legistar™


http://www.legistar.com/

File #: 02011-1036, Version: 1

other amounts pledged hereby to the payment of the principal of, premium, if any, and interest on the Bonds
paid solely from the Trust Estate. Any and all interest in property hereafter acquired which is of any kind or
nature herein provided to be and become subject to the lien hereof shall and without any further conveyance,
assignment or act on the part of the Issuer or the Trustee, become and be subject to the lien of this Indenture
as fully and completely as though specifically described herein, but nothing contained in this sentence shall be
deemed to modify or change the obligations of the Issuer under this Section.

Section 5.03 Recordation and Filing. Pursuant to the Financing Agreement, the Borrower shall cause financing
statements with respect to the Trust Estate described in this
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Indenture to be at all times filed in such manner and in such places if required by law in order to fully preserve
and protect the rights of the Issuer and the Trustee hereunder and to perfect the security interest created by
this Indenture in the Trust Estate described herein. To the extent possible under applicable law, as in effect in
the jurisdiction(s) in which the Trust Estate is located, and subject to the terms and limitations on liability set
forth in the Financing Agreement, the Borrower will maintain the priority of the security interest herein created
in the Trust Estate as a first lien thereon, and warrant, protect, preserve and defend its interest in the Trust
Estate and the security interest of the Trustee herein and all rights of the Trustee under this Indenture against
all actions, proceedings, claims and demands of all Persons, all paid for by the Borrower.

Section 5.04 No Modification of Security. The Issuer shall not, without the written consent of the Trustee, alter,
modify or cancel, or agree to consent to alter, modify or cancel any agreement which relates to or affects the
security for the Bonds. The Trustee shall not consent to any change in the maturity of the GNMA Security or
the Mortgage Note, except as provided in Sections 4.03(c), 4.03(d), 5.07 and Article VIII hereof.

Section 5.05 Reports. The Trustee shall furnish annually, to the Borrower, the GNMA Issuer and any
Bondholder who requests copies thereof and furnishes an address to which such reports and statements are
to be sent, copies of (a) any reports furnished to the Trustee with regard to the Project and (b) annual
statements of the Trustee with regard to fund balances. The Trustee shall be reimbursed by the Borrower for
its reasonable costs in preparing any such statements.

Section 5.06 Tax Covenants.

(a) The Issuer, to the extent that it has control over any of the following proceeds or payments, and the
Trustee, to the extent that it has discretion with respect to investment of such proceeds, covenant and agree
that they will not take any action or fail to take any action with respect to the investment of the proceeds of any
Bonds issued under this Indenture or with respect to the payments derived from the security pledged
hereunder or from the Financing Agreement which would result in constituting the Bonds "arbitrage bonds"
within the meaning of such term as used in Section 148 of the Code. The Issuer and the Trustee further
covenant and agree that they will comply with and take all actions required by the Arbitrage Certificate.

(b) The Issuer covenants that it shall not use or cause the use of any proceeds of Bonds or any other funds of
the Issuer, directly or indirectly, in any manner, and shall not take or cause to be taken any other action or
actions, or fail to take any action or actions, which would result in interest on any of the Bonds becoming
includable in gross income of any holder thereof. The Issuer further covenants that it shall at all times do and
perform all acts and things permitted by law and necessary or desirable in order to assure that interest paid by
the Issuer on the Bonds shall be excluded from the gross income of the recipients thereof for federal income
tax purposes.

Section 5.07 Concerning the GNMA Security.

(a) The Trustee shall defend its rights in and to the GNMA Security for the benefit of the Bonds against the
claims and demands of all Persons whomsoever.
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(b) The Trustee shall not sell or otherwise dispose of the GNMA Security for an amount less than the amount
sufficient, together with other amounts held under this Indenture, to provide for the payment of the Bonds in
accordance with Article IX hereof.

(c) Except as othen/vise specifically permitted by this Indenture, the Trustee shall not consent to any sale,
modification or amendment of the GNMA Security without

(i) notifying the Rating Agency of any proposed sale, modification or amendment, and

(i) obtaining the express written consent of 100% of the Holders of the Bonds.
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ARTICLE VI

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND HOLDERS

Section 6.01 Events of Default. Each of the following shall be an "Event of

Default":

(a) default in the due and punctual payment of any interest on any Bond; or

(b) default in the due and punctual payment of the principal of or premium, if any, on any Bond whether at the
stated maturity thereof, or on proceedings for redemption thereof, or on the maturity thereof by declaration; or
(c) default in the performance or observance of any other of the covenants, agreements or conditions on the
part of the Issuer in this Indenture or in the Bonds; or

(d) the occurrence and continuation of an event of default under the Financing Agreement of which the Trustee
has actual notice or of which the Trustee is deemed to have notice pursuant to Section 7.04(i) hereof.

The Trustee and the Issuer agree that notwithstanding the provisions hereof, no default under the terms of this
Indenture shall be construed as resulting in a default under the Mortgage Loan Documents unless such event
also constitutes a default thereunder.

Section 6.02 Acceleration. Upon the occurrence of an Event of Default described in Section 6.01(a) or (b)
hereof, and prov/'ded that the Mortgage Loan shall have been paid in full as certified by the GNMA Issuer to
the Trustee, the Trustee may, and upon the written request of the holders of not less than 25% in aggregate
principal amount of all Bonds then Outstanding shall, by notice in writing delivered to the Borrower and the
Issuer, declare the principal of all Bonds then Outstanding and the interest accrued thereon immediately due
and payable and such principal and interest shall thereupon become and be immediately due and payable.
Section 6.03 Rights of Holders. If any Event of Default shall have occurred and be continuing, then the Trustee
may and, if requested so to do by the Holders of not less than 25% in aggregate principal amount of Bonds
affected by such default, and if indemnified as provided herein, the Trustee shall:

(a) by mandamus or other suit, action or proceeding at law or in equity require the Issuer to perform its
covenants and duties under this Indenture;

(b) bring suit upon the Bonds;
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(c) by action or suit in equity require the Issuer to account for its actions as if it were the trustee of an express
trust for the holders of the Bonds;

(d) by action or suit in equity enjoin any acts or things that may be unlawful or in violation of the rights of the
holders of the Bonds;

(e) take any action to enforce its remedies under the Financing Agreement;

or

(f) take such other steps to protect and enforce its rights and the rights of the holders of the Bonds, whether by
action, suit or proceeding in aid of the execution of any power herein granted or for the enforcement of any
other appropriate legal or equitable remedy.

Section 6.04 Rights of Holders to Direct Proceedings. Subject to the provisions of Section 6.08 hereof, the
Holders of a majority in principal amount of the Bonds shall have the right at any time, by an instrument in
writing executed and delivered to the Trustee, to direct the time, method and place of conducting all
proceedings to be taken in connection with the enforcement of the terms and conditions of this Indenture for
the benefit of the Bonds, or for the appointment of a receiver or any other proceedings hereunder for the
benefit of the Bonds, in accordance with the provisions of law and of this Indenture.

Section 6.05 Waiver by Issuer. Upon the occurrence of an Event of Default, to the extent that such right may
then lawfully be waived, neither the Issuer nor anyone claiming through or under it shall set up, claim or seek
to take advantage of any appraisal, valuation, stay, extension or redemption laws now or hereinafter in force,
in order to prevent-or hinder the enforcement of this Indenture; and the Issuer, for itself and all who may claim
through or under it, hereby waives, to the extent that it lawfully may do so, the benefit of all such laws and all
right of appraisement and redemption to which it may be entitled under the laws of the State.

Section 6.06 Application of Moneys. All moneys received by the Trustee or a receiver pursuant to any right
given or action taken pursuant to a default under Section 6.01(a) or (b) hereof and all moneys in the
possession of the Trustee shall, after payment of the cost and expenses of any proceedings resulting in the
collection of such moneys and after payment of the fees and expenses of the Trustee, its agents and
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attorneys, be deposited in the Bond Fund; and all moneys in the Bond Fund shall be applied, together with the
other moneys held by the Trustee hereunder, except the Rebate Fund, as follows:

(a) Unless the principal of all the Bonds shall have become due and payable or have been declared due and
payable, all such moneys shall be applied:

First: to the payment to the Persons entitled thereto of all installments of interest then due on the Bonds, in the
order of the maturity of the installments of such interest and, if the amount available shall not be sufficient to
pay in full any particular installment, then to the payment thereof ratably, according to the amounts due on
such installment, to the Persons entitled thereto, without any discrimination or privilege except as to any
difference in the respective rates of interest specified in the Bonds;

Second: to the payment to the Persons entitled thereto of the unpaid principal of and premium, if any, on any
of the Bonds which shall have become due (other than Bonds called for redemption for the payment of which
money shall be held pursuant to
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Section 4.12 of this Indenture) whether at maturity or by call FOR redemption, in the order of their due dates
and beginning with the eariiest such due date, with interest on such Bonds from the date upon which they
become due and, if the amount available shall not be sufficient to pay in full principal of, premium, if any, and
interest on the Bonds due on any particular date, together with such interest, then to the payment thereof
ratably, according to the amount of the principal, interest, and premium, if any, due on such date, to the
Persons entitled thereto without any discrimination or privilege; and

Third: to the payment of any unpaid fees and expenses of the Issuer and the GNMA lIssuer.

Any moneys remaining after application as described above shall be deposited in the General Account of the
Bond Fund.

(b) If the principal of all the Bonds shall have become due and payable or shall have been declared due and
payable, all such moneys shall be applied to the payment of the principal, premium, if any, and interest then
due and unpaid upon the Bonds, without preference or priority of principal over interest or of interest over
principal, or of any installment of interest over any other installment of interest,, or of premium over principal or
interest or of principal or interest over premium or of any Bond over any other Bond, ratably, according to the
amounts due respectively for principal, premium, if any, and interest,.to the persons entitled thereto without
any discrimination or privilege, except as to any difference in the respective Interest Rates specified in the
Bonds.

--- Whenever moneys are to be-applied pursuant to the provisions of this Section,

such moneys shall be applied at such times, and from time to time as the Trustee shall determine, having due
regard to the amount of such moneys available for such application in the future. Whenever the Trustee shall
apply such funds, it shall fix the date (which shall be an Interest Payment Date unless it shall deem another
date more suitable) upon which such application is to be made and upon such date interest on the amounts of
principal to be paid on such date shall cease to accrue. The Trustee shall give such notice as it may deem
appropriate of the deposit with it of any such moneys and of the fixing of any such date, and shall not be
required to make payment to the Holder of any Bond until such Bond shall be presented to the Trustee for
appropriate endorsement or for cancellation if fully paid.

Section 6.07 Remedies Vested in Trustee. All rights of action, including the right to file proof of claims, under
this Indenture or under any of the Bonds may be enforced by the Trustee without the possession of any of the
Bonds or the production thereof in any trial or other proceedings relating thereto and any such suit or
proceeding instituted by the Trustee shall be brought in its name as Trustee without the necessity of joining as
plaintiffs or defendants any Holders of the Bonds, and any recovery of judgment shall be for the benefit as
provided herein of Holders of the Outstanding Bonds.

Section 6.08 Remedies of Holders. No Holder of any Bonds shall have any right to institute any suit, action or
proceeding in equity or at law for the enforcement of any provision of this Indenture or for the execution of any
trust hereunder or for the appointment of a receiver or any other remedy hereunder, unless: (a) a default shall
have occurred of which the Trustee shall have been notified as provided herein; (b) such default shall have
become an Event of Default; (c) the Holders of at least 25% in aggregate principal amount of the
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Outstanding Bonds shall have made written request to the Trustee and shall have offered reasonable
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opportunity either to proceed to exercise the powers hereinbefore granted or to institute such action, suit or
proceeding in its own name; (d) such Holders shall have offered to the Trustee indemnity as provided herein;
and (e) the Trustee shall within 60 days thereafter fail or refuse to exercise the powers hereinbefore granted,
or to institute such action, suit or proceeding, and such notification, request and offer of indemnity are hereby
declared in every case at the option of the Trustee to be conditions precedent to the execution of the powers
and trusts under this Article VI, and to any action or cause of action for the enforcement of this Indenture, or
for any other remedy hereunder; it being understood and intended that no one or more Holders of the Bonds
shall have any right in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture or the
rights of any other Holders of the Bonds or to obtain priority or preference over any other Holders (other than
as provided herein) or to enforce any right under this Indenture, except in the manner herein provided and for
the equal and ratable benefit of all Holders of Bonds. Nothing contained in this Indenture shall, however, affect
or impair the right of any Holder to enforce the payment of the principal of, the premium, if any, and interest on
any Bond at the maturity thereof or the obligation of the Issuer to pay the principal of, premium, if any, and
interest on the Bonds issued hereunder to the respective Holders thereof, at the time, in the place, from the
sources and in the manner expressed herein and in said Bonds.

Section 6.09 Termination of Proceedings. In case the Trustee shall have proceeded to enforce any right under
this Indenture by the appointment of a receiver, by entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely, then and in every such
case the Issuer and the Trustee shall be restored to their former positions and rights hereunder with respect to
the Trust Estate herein conveyed, and all rights, remedies and powers of the Trustee shall continue as if no
such proceedings had been taken.

Section 6.10 Waivers of Events of Default. The Trustee shall waive any Event of Default hereunder and its
consequences and rescind any declaration of maturity of principal of and interest on the Bonds upon the
written request of the Holders of a majority of the Outstanding Bonds; prov/'ded, however, that there shall not
be waived (a) any default in the payment of the principal of any Bonds at the date of maturity specified therein,
or upon proceedings for mandatory redemption, or (b) any default in the payment when due of the interest or
premium on any such Bonds, unless prior to such waiver or rescission all arrears of interest, with interest (to
the extent permitted by law) at the rate borne by the Bonds on overdue installments of interest or all arrears of
payments of principal or premium, if any, when due (whether at the stated maturity thereof or upon
proceedings for mandatory redemption) as the case may be, and all fees, costs, and expenses of the Trustee,
in connection with such default shall have been paid or provided for, and in case of any such waiver or
rescission, or in case any proceeding taken by the Trustee on account of any such default shall have been
discontinued or abandoned or determined adversely, then and in every such case the Issuer, the Trustee and
the Bondholders shall be restored to their former positions and rights hereunder, respectively, but no such
waiver or rescission shall extend to any subsequent or other default, or impair any right consequent thereto.
Section 6.11 Notice of Defaults; Opportunity of the Issuer, the Borrower and the GNMA Issuer to Cure
Defaults . Anything herein to the contrary notwithstanding no default under subsection (c) of Section 6.01
hereof (other than a default occasioned by the nonpayment of money) shall constitute an Event of Default until
(i) actual notice of such default by registered or certified mail shall have been received by the Trustee, and a
notice of default
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shall have been given by the Trustee or by the Holders of not less than 25% in aggregate principal amount of
the Outstanding Bonds to the Borrower and its partners, the GNMA Issuer and the Issuer, and (ii) the
Borrower, its partners and the Issuer shall have had with respect to a default under such subsection (c), 30
days after receipt of such notice, to correct said default or cause said default to be corrected, and shall not
have corrected said default or caused said default to be corrected within the applicable period, and thereafter,
with respect to a default described in such subsection (c), the GNMA Issuer shall have had 30 days to correct
said default or cause said default to be corrected, and shall not have corrected said default or caused said
default to be corrected within the applicable period; prov/'ded, however, if a default under such subsection (c)
be such that it cannot be corrected within the applicable period, it shall not constitute an Event of Default if
corrective action is instituted by the Borrower, any of the partners of the Borrower, the Issuer or the GNMA
Issuer, as the case may be, within the applicable period and diligently pursued until the default is corrected.
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With regard to any alleged default concerning which notice has been given to the Borrower under the
provisions of this Section, the Issuer hereby grants the Borrower full authority for the account of the Issuer to
perform any covenant or obligation alleged in said notice to constitute a default, in the name and stead of the
Issuer with full power to do any and all things and acts to the same extent that the Issuer could do and perform
any such things and acts and with power of substitution.

In the event the Issuer fails to perform any of its covenants or obligations under this Indenture, the Borrower
shall have the right but not the obligation to perform such covenants or obligations and the Issuer hereby
consents to such fulfillment and waives any right it may have to interfere therewith.

ARTICLE VII THE TRUSTEE Section 7.01 Certain Duties and Responsibilities.

(a) Except during the continuance of an Event of Default:

(i) The Trustee undertakes to perform such duties and only such duties as are specifically set forth in this
Indenture, and no implied covenants or obligations shall be read into this Indenture against the Trustee; and
(i) in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee
and conforming to the requirements of this Indenture; but in the case of any such certificates or opinions which
by any provision hereof are specifically required to be furnished to the Trustee, the Trustee shall be under a
duty to examine the same to determine whether they conform to the requirements of this Indenture.

(b) In case an Event of Default has occurred and is continuing, the Trustee shall exercise such of the rights
and powers vested in it by this Indenture, and use the same degree of care and skill in their exercise, as a
prudent person would exercise or use under the circumstances in the conduct of his or her own affairs.
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(c) No provision of this Indenture shall be construed to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own willful misconduct, except that

(i) This subsection (c) shall not be construed to limit the effect of subsection (a) of this Section;

(i) The Trustee shall not be liable for any error of judgment made in good faith by a responsible officer, unless
it shall be proved that the Trustee was negligent in ascertaining the pertinent facts; and

(iii) The Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in
accordance with directions received pursuant to Section 6.04 or the direction of the Holders of a majority in
principal amount of Outstanding Bonds relating to the time, method and place of conducting any proceeding
for any remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee, under
this Indenture.

(d) No provisions of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur
any financial liability in the performance of any of its duties hereunder, or in the exercise of any of its rights or
powers.

(e) Whether or not therein expressly so provided, every provision of this Indenture relating to the conduct or
affecting the liability of or affording protection to the Trustee shall be subject to the provisions of this Section.
Section 7.02 Notice of Default. Within 30 days after the occurrence of any default hereunder of which the
Trustee is deemed to have notice hereunder, the Trustee shall transmit by first class mail, to the Holders of all
Bonds then Outstanding notice of such default hereunder known to the Trustee, unless such default shall have
been cured or waived prior thereto; prov/'ded, however, that, except in the case of a default in the payment of
the principal of (or premium, if any) or interest on any Bond when due, the Trustee shall be protected in
withholding such notice if and so long as the Trustee in good faith determines that the withholding of such
notice is in the interests of the Holders of the Bonds. For the purpose of this Section the term "default" means
any event which is, or after notice or lapse of time or both would become, an Event of Default.

Section 7.03 Required Reporting. The Trustee shall provide to the Rating Agency (with copies to the Issuer
and the Borrower):

(a) notice of any of the following events: (i) any GNMA Security is sold (except for the exchange of the CLCs
for the PLC), (ii) a partial prepayment is made on any GNMA Secuirity, (iii) the Investment Agreement is
amended or replaced by a new Investment Agreement, (iv) the Bonds are no longer Outstanding in
accordance with Article IX hereof, (v) this Indenture or any Mortgage Loan Document is amended in
accordance with Article VIII hereof, and (vi) the appointment of any successor Trustee or co-trustee.

(b) notice of the initial acquisition by the Trustee of (i) the Initial CLC, and (ii) the PLC (within 30 days of such
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acquisition);
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(c) a copy of any notices sent to the GNMA Issuer, HUD or GNMA after the Trustee has become entitled to
claim any benefits under the GNMA Security; and

(d) such other information as the Rating Agency may reasonably request from time to time (i) in connection
with its ongoing surveillance of the rating on the Bonds and (ii) in order to maintain the rating on the Bonds.
Section 7.04 Certain Rights of Trustee. Except as otherwise provided in Section 10.01 hereof:

(a) the Trustee may rely and shall be protected in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order or other paper or
document conforming to the requirements, if any, of this Indenture, and believed by it to be genuine, and to
have been signed or presented by the proper party or parties;

(b) any Request or Statement of the Issuer mentioned herein shall be sufficiently evidenced by an order or
Request of the Issuer signed by an Authorized Issuer Representative and any resolution or ordinance of the
governing body of the Issuer may be sufficiently evidenced by a Certificate of the Issuer;

(c) any notice, request, direction, election, order or demand of the Borrower mentioned herein shall be
sufficiently evidenced by an instrument purporting to be signed in the name of the Borrower by an Authorized
Borrower Representative (unless other evidence in respect thereof be herein specifically prescribed);

(d) m'- whenever in the administration of this Indenture the Trustee shall deem it desirable that a matter be
proved or established prior to taking, suffering or omitting any action hereunder, the Trustee (unless other
evidence be herein specifically prescribed) may, in the absence of bad faith on its part, rely upon a Certificate
of the Issuer;

(e) the Trustee may consult with counsel, architects and engineers and other experts, and the written advice of
such counsel, architects or engineers and other experts shall be full and complete authorization and protection
in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon;

(f) the Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture
at the request or direction of any of the Holders of the Bonds pursuant to this Indenture, unless such Holders
shall have offered to the

' Trustee reasonable security or indemnity against the costs, expenses and liabilities which might be incurred
by it in compliance with such request or direction;

(g9) the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order or other paper or
document, but the Trustee, in its discretion, may make such further inquiry or investigation into such fact or
matters as it may see fit, and, if the Trustee shall determine to make such further inquiry or investigation, it
shall be entitled to examine the books, records and premises of the Issuer, the GNMA Issuer and the
Borrower, including the Project, personally or by agent or attorney;
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(h) the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder whether
directly or by or through agents or attorneys, but the Trustee shall be responsible for any misconduct or
negligence on the part of any agent or attorney so appointed;

(i) the Trustee shall not be required to take notice or be deemed to have notice of any default hereunder
(except for any default due to the Trustee's failure to make any of the payments required to be made by Article
IV hereof) unless the Trustee shall be specifically notified in writing of such default by the Issuer or the Holders
of at least 25% in principal amount of Bonds affected thereby; and

(j) all notices or other instruments required by this Indenture to be delivered to the Trustee must, in order to be
effective, be delivered at the principal corporate trust office of the Trustee at the Notice Address referred to in
Section 1.01 hereof.

Section 7.05 Not Responsible for Recitals or Issuance of Bonds. The recitals contained herein and in the
Bonds, except the certificates of authentication, shall be taken as the statements of the Issuer, and the Trustee
assumes no responsibility for their correctness. The Trustee makes no representations as to the validity or
sufficiency of this Indenture or of the Bonds.

Section 7.06 Trustee May Hold Bonds. The Trustee in its individual or any other capacity may become the
owner or pledgee of Bonds and may otherwise deal with the Issuer with the same rights it would have if it were
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not Trustee.

Section 7.07 Compensation. The Trustee may on each Interest Payment Date reimburse itself as provided in
Section 4.04 hereof for all reasonable expenses, disbursements and advances incurred or made by the
Trustee in performing its obligations in accordance with any provision of this Indenture (including the
compensation and the expenses and disbursements of any Paying Agent, separate Trustee or co-trustee, its
agents and counsel); prov/'ded, however, that the Trustee's semi-annually compensation under this Section
7.07 shall be limited to the Trustee Fee, including its services as dissemination agent under the Continuing
Disclosure Agreement, which amount shall reduce ratably if and to the extent of the redemption or maturity of
Outstanding Bonds.

Any amounts payable to the Trustee in excess of the amounts specified in the preceding paragraph shall be
paid by the Borrower in accordance with Section 4.7 of the Financing Agreement and not from funds held
under this Indenture.

Section 7.08 Successor Trustee. Any corporation or association into which the Trustee may be converted or
merged, or with which it may be consolidated, or to which it may sell or transfer its trust business and assets
as a whole or substantially as a whole, or any corporation or association resulting from any such conversion,
sale, merger, consolidation or transfer to which it is a party shall, ipso facto, be and become successor Trustee
hereunder and vested with all title to the whole property or Trust Estate and all the trusts, powers, discretions,
immunities, privileges and all other matters as was its predecessor, without the execution or filing of any
instruments or any further act, deed or conveyance on the part of any of the parties hereto, anything herein to
the contrary notwithstanding.

Section 7.09 Resignation by the Trustee. The Trustee and any successor Trustee may at any time resign from
the trusts hereby created by giving 60 days' written notice
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by registered or certified mail to the Issuer and to each Holder of the Bonds then Outstanding; prov/'ded that
no such resignation shall take effect until a successor Trustee shall have been appointed and shall have
accepted such appointment as provided in Section 7.11. If no successor Trustee shall have been appointed
and have accepted appointment within 60 days following the giving of all required notices of resignation, the
resigning Trustee may petition any court of competent jurisdiction for the appointment of a successor Trustee.
Section 7.10 Removal of the Trustee. The Trustee may be removed at any time, by an instrument or
concurrent instruments in writing delivered to the Trustee and the Issuer, and signed (a) by the Holders of a
majority of the Bonds Outstanding at the time, or (b) with the written concurrence of the Issuer and the GNMA
Issuer, prov/'ded, that such removal shall not be effective until all reasonable fees and expenses of the Trustee
have been paid in full, and prov/'ded, further, that the Trustee shall continue to serve as Trustee hereunder
until a new Trustee has been appointed.

Section 7.11"' Appointment of Successor Trustee by the Holders; Temporary Trustee. In case the Trustee
hereunder shall resign or be removed, or be dissolved, or shall be in the course of dissolution or liquidation, or
otherwise become incapable of acting hereunder, or in case it shall be taken under the control of any public
officer or officers, or of a receiver appointed by a court, a successor may be appointed by the Holders of a
majority of the principal amount of the Outstanding Bonds, with the consent of the Borrower and notice to the
GNMA Issuer, which consent shall not be unreasonably withheld, by an instrument or concurrent instruments
in writing signed by such Holders, or by their duly authorized attorneys; prov/'ded, nevertheless, that in case of
vacancy the Issuer, with the consent of the Borrower, which consent shall not be unreasonably withheld, may
appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed by such Holders
in the manner above provided; and any such temporary Trustee so appointed by the Issuer shall immediately
and without further act be superseded by the trustee so appointed by such Bondholders.

Section 7.12 Concerning Any Successor Trustee. Every successor Trustee appointed hereunder shall execute,
acknowledge and deliver to its predecessor and also to the Issuer an instrument in writing accepting such
appointment hereunder and thereupon such successor, without any further act, deed or conveyance, shall
become fully vested with all the estates, properties, rights, powers, trusts, duties and obligations of its
predecessor; but such predecessor shall, nevertheless, on the written request of the Issuer, or of its
successor, and upon, payment of all amounts due such predecessor, execute and deliver an instrument
transferring to such successor Trustee all the estates, properties, rights, powers, trusts, duties and obligations
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of such predecessor hereunder; and every predecessor Trustee shall deliver all securities and money held by
it as Trustee hereunder to its successor. Should any instrument in writing from the Issuer be required by a
successor Trustee for more fully and certainly vesting in such successor the estate, rights, powers and duties
hereby vested or intended to be vested in the predecessor, any and all such instruments in writing shall, on
request be executed, acknowledged and delivered by the Issuer. The resignation of any Trustee and the
instrument or instruments removing any Trustee and appointing a successor hereunder, together with all other
instruments provided for in this Article, shall be filed and/or recorded by the successor Trustee in any recording
office where the Indenture shall have been filed and/or recorded. Any such successor Trustee shall be bound
by all of the provisions hereof, including but not limited to Section 7.07 hereof. Every such Trustee appointed
pursuant to the provisions of this Section shall be a trust company or bank organized under the laws of the
United States of America or any state thereof and which is in good standing, within or outside the State, having
a reported
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capital and surplus of not less than $10,000,000 if there be such an institution willing, qualified and able to
accept the trust upon reasonable or customary terms.

Section 7.13 Trustee as Paying Agent and Bond Registrar; Additional Paying Agents. The Trustee is hereby
designated and agrees to act as Paying Agent and Registrar for and in respect to the Bonds.

The Issuer from time to time may appoint one or more additional Paying Agents and, in the event of the
resignation or removal of any Paying Agent, successor Paying Agents. Any such additional Paying Agent or
successor Paying Agent shall signify its acceptance of the duties and obligations imposed upon it by this
Indenture by executing and delivering to the Issuer and the Trustee a written acceptance thereof.

Section 7.14 Successor Trustee as Trustee, Paying Agent and Bond Registrar. In the event of a change in the
office of Trustee, the predecessor Trustee which shall have resigned or shall have been removed shall cease
to be Trustee and Paying Agent on the Bonds and Bond Registrar, and the successor Trustee shall become
such Trustee, Paying Agent and Bond Registrar.

Section 7.15 Co-Trustee or Separate Trustee. At any time, but subject to compliance with all applicable
regulations, for the purpose of meeting any legal requirements of any jurisdiction in which any part of the Trust
Estate may at the time be located or for the purpose of enforcing any provisions of this Indenture or the
Financing Agreement,' the Issuer and the Trustee shall have power to appoint an additional Person as a co-
trustee or separate trustee (prov/'ded, however, that the total fee payable to the Trustee and the co-trustee or
the Trustee and the separate trustee, may not exceed the fee payable-to the Trustee prior to that
appointment), and upon the request of the Trustee or of the Holders of at least 25% in aggregate principal
amount of Outstanding Bonds the Issuer shall for such purpose join with the Trustee in the execution, delivery
and performance of all instruments and agreements necessary or proper to appoint such Person to act as co-
trustee of all or any part of the Trust Estate, and to vest in such Person or institution, in such capacity, such
title to the Trust Estate, or. any part thereof, and such rights, powers, duties, trusts or obligations as the Issuer
and the Trustee may consider necessary or desirable, subject to the remaining provisions of this Section.

If the Issuer shall not have made such appointment within 30 days after the receipt by it of a request to do so,
or in case an event of default shall have occurred and be .continuing, the Trustee alone shall have the power
to make such appointment.

The Trustee, the Issuer and the Borrower shall execute, acknowledge and deliver all such instruments as may
be reasonably required by any such co-trustee or separate trustee for more fully confirming such title, rights,
powers, trusts, duties and obligations to such cotrustee or separate trustee.

Every co-trustee or separate trustee shall, to the extent permitted by law, but to such extent only, be appointed
subject to the following terms, namely:

(a) the Bonds shall be authenticated and delivered, and all rights, powers, trusts, duties and obligations by this
Indenture conferred upon the Trustee in respect of the custody, control or management of money, papers,
securities and other personal property shall be exercised solely by the Trustee;
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(b) all rights, powers, duties and obligations conferred or imposed upon the Trustee shall be conferred or
imposed upon or exercised or performed by the Trustee, or by the Trustee and such co-trustee or separate
trustee jointly, as shall be provided in the instrument appointing such co-trustee or separate trustee, except to
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the extent that under the law of any jurisdiction in which any particular act or acts are to be performed the
Trustee shall be incompetent or unqualified to perform such act or acts, in which event such act or acts shall
be performed by such co-trustee or separate trustee;

(c) any request in writing by the Trustee to any co-trustee or separate trustee to take or to refrain from taking
any action hereunder shall be sufficient warrant for the taking or the refraining from taking of such action by
such co-trustee or separate trustee;

(d) any co-trustee or separate trustee to the extent permitted by law may delegate to the Trustee the exercise
of any right, power, trust, duty or obligation, discretionary or otherwise;

(e) the Trustee at any time by an instrument in writing with the concurrence of the Issuer may accept the
resignation of or remove any co-trustee or separate trustee appointed under this Section and in case an Event
of Default shall have occurred and be continuing, the Trustee shall have power to accept the resignation of or
remove any such co-trustee or separate trustee without the concurrence of the Issuer, and, upon the

m request of the Trustee, the Issuer shall join with the Trustee in the execution, delivery, and performance of .
all instruments and agreement necessary or proper to effectuate such resignation or removal. A successor to
any co-trustee or separate trustee so resigned or removed may be appointed in the manner provided in this
Section;

(f) no trustee hereunder shall be personally liable by reason of any act or omission of any other trustee
hereunder;

(g) any demand, request, direction, appointment, removal, notice, consent, waiver or other action in writing
executed by the Holders and delivered to the Trustee shall be deemed to have been delivered to each such co
-trustee or separate trustee; and

(h) any money, paper, securities or other items of personal property received by any such co-trustee or
separate trustee hereunder shall forthwith, so far as may be permitted by law, be turned over to fhe Trustee.
Upon the acceptance in writing of such appointment, any such co-trustee or separate trustee shall be vested
with such title to the Trust Estate or any part thereof, and with such rights, powers, duties, trusts or obligations
as shall be specified in the instrument of appointment jointly with the Trustee (except insofar as local law
makes it necessary for any such co-trustee or separate trustee to act alone) subject to all the terms of this
Indenture. Every such acceptance shall be filed with the Trustee, Borrower and the Issuer.

In case any co-trustee or separate trustee shall die, become incapable of acting, resign or be removed, the
title to the Trust Estate and all rights, powers, trusts, duties and obligations of said co-trustee or separate
trustee shall, so far as permitted by law, vest in and be exercised by the Trustee unless and until a successor
co-trustee or separate trustee shall be appointed in the manner herein provided.
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Section 7.16 Representation by Trustee. The Trustee hereby represents and warrants that as of the date of
execution of this Indenture:

(a) It is duly organized and validly existing in good standing under the laws of the jurisdiction of its organization
and has the power and authority to enter into and perform its obligations under this Indenture;

(b) this Indenture has been duly authorized, executed and delivered by it;

and

(c) to the best of the Trustee's knowledge, the execution of this Indenture by the Trustee does not violate laws,
statutes, ordinances, regulations or agreements which - are binding on the Trustee.

Section 7.17 Interpretation of Intent. The Trustee, in exercising its authority under this Indenture, may interpret
the intent of the parties hereunder. In exercising such authority, the Trustee shall be held to a reasonable
fiduciary standard subject to Section 7.01 hereof

ARTICLE VIII

SUPPLEMENTAL INDENTURE

Section 8.01 Supplemental Indentures Not Requiring Consent of Bondholders. The Issuer and the Trustee,
without the consent of or notice to any of the Bondholders, may enter into an indenture or indentures
supplemental to this Indenture as shall not be inconsistent with the terms and provisions hereof or materially
adverse to the interest of the Holders of the Bonds for any one or more of the following reasons:

(a) tccure any ambiguity or formal defect or omission in this Indenture:

(b) to subject to the lien and pledge of this Indenture additional revenues, properties or collateral;
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(c) to grant to or confer upon the Trustee for the benefit of the Bondholders any additional rights, remedies,
powers or authority that may lawfully be granted to or conferred upon the Bondholders or the Trustee or any of
them;

(d) to modify, amend or supplement this Indenture or any indenture supplemental hereto in such manner as to
permit the qualification hereof and thereof

"under the Trust Indenture Act of 1939 or any similar federal statue hereafter in effect or under any state
securities laws;

(e) to permit the Trustee to comply with any obligations imposed upon it by

law;

(f) to achieve compliance of this Indenture with any applicable federal securities or tax laws or state securities
laws;

(g9) to maintain the exclusion from gross income for federal income taxation of interest on the Bonds;
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(h) to obtain, improve or maintain the rating on the Bonds from any nationally recognized securities rating
agency so long as such change does not affect the interest rates, maturities or redemption provisions of the
Bonds and does not, in the opinion of Bond Counsel, adversely affect the exclusion from gross income for
federal income taxation of interest on the Bonds; or

(i) in connection with any other change in this Indenture which, in the judgment of the Trustee, is not to the
prejudice of the Trustee or the Bondholders.

The Trustee may rely upon an opinion of counsel as conclusive evidence that execution and delivery of a
supplemental indenture have been effected in compliance with the provisions of this Article.

Section 8.02 Supplemental Indentures Requiring Qonsent of Bondholders. With the consent of the Holders of
not less than a majority in aggregate principal amount of the Outstanding Bonds, the Trustee, from time to
time, may enter into supplemental indentures for the purpose of modifying, altering, amending, adding to or
rescinding any of the terms or provisions contained in this Indenture or in any supplemental indenture;
prov/'ded, however, that nothing in this Article contained shall permit, or be construed as permitting without the
consent of the Holders of 100% of the Bonds outstanding: (a) an extension of the stated maturity or a
reduction in the principal amount or reduction ih the rate, or extension of time of payment of interest on, or
reduction of any premium payable on the redemption of, any Bonds; (b) the creation of any lien on the Trust
Estate prior to or on a parity with the lien of this Indenture; (c) a reduction in the amount of the Bonds, the
Holders of which are required to approve any such supplemental indenture, without the consent of the Holders
of all Bonds at the time Outstanding which would be affected by the action to be taken; (d) the modification of
the rights, duties or immunities of the Trustee without the consent of the Trustee; (e) a privilege or priority of
any Bond over any other Bonds; (f) any reduction in the Borrower's obligations under the Mortgage Note, or
change in the GNMA Issuer's obligations under (or GNMA's guaranty of) the GNMA Securities; (g) any
amendment to Section 5.07 or Article VIII hereof, or (h) any action which may result in the denial of the
exclusion of interest on the Bonds from gross income for federal income taxation.

If at any time the Issuer shall request the Trustee to enter into any such supplemental indenture for any of the
purposes of this Section, the Trustee shall, upon being satisfactorily indemnified with respect to expenses,
cause notice of the proposed execution of such supplemental indenture to be mailed, postage prepaid, to all
Bondholders. Such notice shall briefly set forth the nature of the proposed supplemental indenture and shall
state that copies thereof are on file at the corporate trust office of the Trustee for inspection by all Bondholders.
If, within 60 days or such longer period as shall be prescribed by the Issuer following the mailing of such
notice, the Holders of not less than two-thirds in aggregate principal amount of Outstanding Bonds at the time
of the execution of any such supplemental indenture shall have consented to and approved the execution
thereof as herein provided, no Holder of any Bond shall have any right to object to any of the terms and
provisions contained therein, or the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the Trustee or the Issuer from executing the same or from taking any
action pursuant to the provisions thereof. Upon the execution of any such supplemental indenture as in this
Section permitted and provided, this Indenture shall be and be deemed to be modified and amended in
accordance therewith. The Trustee may rely upon an opinion of counsel as conclusive evidence that execution
and delivery of a supplemental indenture have been effected in compliance with the provisions of this Article.
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Anything herein to the contrary notwithstanding, a supplemental indenture under this Article which affects any
rights of the Borrower shall not become effective unless and until the Borrower shall have consented to the
execution and delivery of such supplemental indenture. In this regard, the Trustee shall cause notice of the
proposed execution and delivery of any such supplemental indenture to be mailed by certified or registered
mail to the Borrower at least 15 days prior to the proposed date of execution and delivery of any supplemental
indenture. The Borrower shall be deemed to have consented to the execution and delivery of any such
supplemental indenture if the Trustee does not receive a letter of protest or objection thereto signed by or on
behalf of the Borrower on or before the close of business of the Trustee on the fifteenth day after the mailing of
said notice and a copy of the proposed supplemental indenture.

Section 8.03 Amendments to Financing Agreement Not Requiring Consent of the Bondholders. The Issuer and
the Borrower, without the consent of the Bondholders, may enter into any amendment, change or modification
to the Financing Agreement as shall not be inconsistent with the terms of the Financing Agreement or
materially adverse to the interests of the Holder of the Bonds for any one or more of the following purposes:
(a) to cure any ambiguity or formal defect or omission in the Financing Agreement;

(b) to grant to or confer upon the Issuer or the Trustee for the benefit of the Bondholders any additional rights,
remedies, powers or authority that may be lawfully granted to or conferred upon the Issuer or the Trustee or
either of them;

(c) to maintain the exclusion from gross income for federal income taxation of interest of the Bonds;

(d) to obtain, improve or maintain the rating on the Bonds so long as such change does not affect the interest
rates, maturities or redemption provisions of the Bonds and does not, in the opinion of Bond Counsel,
adversely affect the exclusion from gross income for federal income taxation of interest on the Bonds; or

(e) in connection with any other change which, in the judgment of the Trustee, is not to the prejudice of the
Trustee or the Bondholders.

(f) the Trustee may rely upon an opinion of counsel as conclusive evidence that such amendment, change or
modification has been effected in compliance with the provisions of this Article.

Section 8.04 Amendments to Financing Agreement Requiring Consent of Bondholders. With the consent of the
Holders of not less than a majority in aggregate principal amount of the Bonds at the time Outstanding, the
Issuer, the Trustee and the Borrower may from time to time enter into amendments, changes and
modifications to the Financing Agreement for the purpose of modifying, altering, amending, adding to or
rescinding any of the terms or provisions contained therein; prov/ded, however, that no such amendment,
change or modification shall permit or be construed as permitting: (a) any adverse effect on the security for the
Bonds, (b) a reduction in the amount of Bonds, the Holders of which are required to approve any such
amendment, change or modification without the consent of Holders of all Bonds at the time Outstanding which
would be affected by the action to be taken; or (c) any
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action which may result in the denial of the exclusion of the interest on the Bonds from gross income for
federal income tax purposes.

If at any time, the Borrower or the Issuer shall request the consent of the Trustee to any such amendment,
change or modification of the Financing Agreement, the Trustee shall, upon being satisfactorily indemnified by
the Borrower with respect to expenses, cause notice of such proposed amendment, change or modification to
be given in the same manner as provided above with respect to supplemental indentures. Such notice shall
briefly set forth the nature of such proposed amendment, change or modification and shall state that copies of
the instrument embodying the same are on file at the corporate trust office of the Trustee for inspection by all
Bondholders. If, within 60 days following the giving of such notice the Holders of not less than two-thirds in
aggregate principal amount of Outstanding Bonds at the time of the execution of any such amendment,
change or modification shall have consented to and approved the execution thereof as described above, no
Holder of any Bond shall have any right to object to the terms and provisions contained therein, or to the
operation thereof, or in any manner to question the propriety of the execution thereof or to enjoin or to restrain
the Issuer or the Trustee from consenting to the execution thereof. The Trustee may rely upon an opinion of
counsel as conclusive evidence that such amendment, change or modification has been effected in
compliance with the provisions of this Article.
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Section 8.05 Modification of Mortgage Loan Documents. Nothing contained -herein or in the Financing
Agreement shall limit or impair the right of the GNMA Issuer to require or agree to any amendment, change or
modification of the Mortgage Loan Documents for the purpose of curing any ambiguity, or of curing, correcting
or supplementing any defective or inconsistent provision contained therein, or in regard to matters or
questions arising under said Mortgage Loan Documents so long as any*such amendment, change

or .modification shall not adversely affect the payment terms of, the security for or the tax-exempt status of the
Bonds.

ARTICLE IX

SATISFACTION AND DISCHARGE OF INDENTURE

Section 9.01 Discharge of Lien. If the Issuer shall pay or cause to be paid to the Holders of the Bonds the
principal, interest and premium, if any, to become due thereon at the times and in the manner stipulated
therein and herein, and shall have paid all fees and expenses of the Trustee, and if the Issuer shall keep,
perform and observe all and singular the covenants and promises.in the Bonds and in this Indenture
expressed as to be kept, performed and observed by it or on its part, then these presents and the estate and
rights hereby granted shall, at the option of the Issuer, cease, determine and be void, and thereupon the
Trustee shall cancel and discharge the lien of this Indenture and execute and deliver to the Issuer such
instruments in writing as shall be requisite to satisfy the lien hereof, shall reconvey to the Issuer the estate
hereby conveyed, and shall assign and deliver to the Issuer (to the extent that the Issuer certifies to the
Trustee that the Issuer is owed money by the Borrower) or to Borrower (if no such certification of the Issuer is
delivered to the Trustee) any interest in property at the time subject to the lien of this Indenture which may
then be in its possession, except amounts held by the Trustee for the payment of principal of and interest and
premium, if any, on the Bonds.

All Outstanding Bonds shall, prior to the maturity or redemption date thereof, be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this Section if, under circumstances
which, in the opinion of Bond Counsel, do not cause interest on the Bonds to be includable in gross income for
federal income purposes, the
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following conditions shall have been fulfilled: (a) in case any of the Bonds are to be redeemed on any date
prior to their maturity, the Issuer shall have given to the Trustee, in form satisfactory to it, irrevocable
instructions to mail, as provided in Article Il hereof, notice of redemption of such bonds on said date; and (b)
there shall be on deposit with the Trustee either money or direct non-callable obligations of, or non-callable
obligations guaranteed by, the United States of America in an amount sufficient, as certified to the Trustee by
independent public accountants of national standing, to pay when due the principal or redemption price, if
applicable, and interest due and to become due on the Bonds on and prior to the Redemption Date or maturity
date thereof, as the case may be. Upon satisfaction and discharge of this Indenture as aforesaid, the Trustee
shall provide notice of such discharge by first class mail to Holders of all Bonds Outstanding, prov/‘ded that for
any Bonds subject to optional redemption within 90 days of the discharge of this Indenture no such notice
need be given.

Section 9.02 Survival of Certain Provisions. Notwithstanding the foregoing, any provisions of this Indenture
which relate to the maturity of Bonds, interest payments and dates thereof, optional and mandatory
redemption provisions, credit against mandatory sinking fund requirements, exchange, transfer and
registration of Bonds, replacement of mutilated, destroyed, lost or stolen Bonds, the safekeeping and
cancellation of Bonds, non-presentment of Bonds, the holding of moneys in trust, and repayments of moneys
in funds held hereunder, and the duties of the Trustee and the Registrar in connection with all of the foregoing,
shall remain in effect and be binding upon the Trustee, the Registrar, the Paying Agent and the Holders
notwithstanding the release and discharge of this Indenture. The provisions of this Article shall survive the
release, discharge and satisfaction of this Indenture.

ARTICLE X

MISCELLANEOUS

Section 10.01 Consents and Other Instruments of Bondholders. Any consent, request, direction, approval,
waiver, objection, appointment or other instrument required by this Indenture to be signed and executed by the
Bondholders may be signed and executed in any number of concurrent writings of similar tenor and may be
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signed or executed by such Bondholders in person or by agent appointed in writing. Proof of the execution of
any such instrument, if made in the following manner, shall be sufficient for any of the purposes of this
Indenture and shall be conclusive in favor of the Trustee with regard to any action taken under such
instrument, namely:

(a) The fact and date of the execution by any Person of any such instrument may be proved by the affidavit of
a witness of such execution or by the certificate of any notary public or other officer of any jurisdiction,
authorized by the laws thereof to take acknowledgments of deeds, certifying that the Person signing such
instrument acknowledged to him the execution thereof. Where such execution is by an officer of a corporation
or association or a member of a limited liability company or a partner of a partnership on behalf of such
corporation, association, limited liability company or partnership, such affidavit or certificate shall also
constitute sufficient proof of his authority.

(b) The ownership of Bonds shall be proven by the Bond Register.

(c) Any request, consent or vote of the Holder of any Bond shall bind every future Holder of any Bond issued in
exchange therefor or in lieu thereof, in respect of
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anything done or permitted to be done by the Trustee or the Issuer pursuant to such request, consent or vote.
(d) In determining whether the Holders of the requisite amount of the principal amount of the Bonds then
Outstanding have concurred in any demand, request, direction, consent or waiver under this Indenture, Bonds
which are owned by the Issuer or the Borrower or by any Person directly or indirectly controlling or controlled
by, or under direct or indirect common control with the Issuer or the Borrower shall be disregarded and
deemed not to be Outstanding for the purpose of determining whether the Trustee shall be protected in relying
on any such demand, request, direction, consent or waiver. Only Bonds which the Trustee knows to be so
owned shall be disregarded. Bonds so owned which have been pledged in good faith may be regarded as
Outstanding for the purposes of this Section if the pledgee shall establish to the satisfaction of the Trustee the
pledgee's right to vote such Bonds. In case of a dispute as to such right, any decision by the Trustee taken
upon the advice of counsel shall be full protection to the Trustee.

Section 10.02Limitation of Rights. With the exception of rights herein expressly conferred, nothing expressed
or implied in this Indenture or the Bonds is intended or shall be construed to give to any Person other than the
parties hereto, the Borrower and the Holders of the Bonds, any legal or equitable right, remedy or claim under
or in respect to this Indenture or any covenants, conditions and provisions hereof.

Section 10.03Severability. If any provision of this Indenture shall be held or deemed to be or shall in fact be
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions or in all
jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or any
constitution, statute, rule of law or public policy, or for any other reason, such circumstances shall not have the
effect of rendering the provision in question inoperative or unenforceable in any other case or circumstances,
or of rendering any other provision or provisions herein contained invalid, inoperative or unenforceable to any
extent whatever.

The invalidity of any one or more phrases, sentences, clauses or sections in this Indenture contained shall not
affect the remaining portions of this Indenture or any part thereof.

Section 10.04Notices. All notices, certificates or other communications hereunder shall be sufficiently given
and shall be deemed given three days after deposit by first-class mail, except any notice specifically required
to be given by certified or registered mail shall be deemed given three days after being mailed by certified or
registered mail, postage prepaid, and any notice dispatched by messenger, facsimile or telegram, addressed
to the Notice Address of the person to whom such notices, certificates or other communications are given shall
be deemed given when delivered.

Section 10.05Payments Due on Saturdays, Sundays and Holidays. In any case where the date of maturity of
interest on or principal of the Bonds or the GNMA Securities, or the date fixed for redemption of any Bonds,
shall be a Saturday, Sunday, legal holiday or a day on which banking institutions are authorized by law to
close, then payment of interest or principal need not be made on such date but may be made on the next
succeeding Business Day with the same force and effect as if made on the date of maturity or the date fixed
for redemption, and no interest shall accrue for the period after such date.
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Section 10.06Counterparts. This Indenture may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.

Section 10.07Situs of Contract. The State shall be deemed to be the situs of contract for all purposes of this
Indenture.

Section 10.08No Recourse. No recourse shall be had for the principal of, redemption premium, if any, and
interest on any of the Bonds or for any claim based thereon or upon any obligation, covenant or agreement
contained in the Indenture or the Financing Agreement against any past, present or future official, officer or
employee of the Issuer, as such, either directly or through the Issuer or any successor, under any rule of law,
statute or constitution or by the enforcement of any assessment or penalty or otherwise, and all such liability is
hereby expressly waived and released as a condition of and consideration for the execution of the Indenture
and the Financing Agreement and the issuance of the Bonds.

Section 10.09Successors and Assigns. All the covenants and representations contained in this Indenture, by
or on behalf of the Issuer, shall bind and inure to the benefit of its successors and assigns, whether or
expressed or not.

Section 10.10 Books, Records and Accounts. The Trustee agrees to keep proper books, records and accounts
in which complete and correct entries shall be made of all transactions relating to the receipt, disbursements,
investment, allocation and application of the proceeds received from the sale of the Bonds, the revenues
received in connection with the GNMA Security, the revenues received from the Funds created pursuant to this
Indenture and all other money held by the Trustee hereunder. The Trustee shall make such books, records
and accounts available for inspection by the Issuer or the Holder of any Bond during reasonable hours and
under reasonable conditions.

Section 10.11 HUD and GNMA Requirements to Control. Notwithstanding anything in this Indenture to the
contrary, the provisions of this Indenture and the Financing Agreement are subject and subordinate to the
National Housing Act, all applicable HUD insurance regulations and related administrative requirements and
the Mortgage Loan Documents and all applicable GNMA regulations and related administrative requirements;
and in the event of any conflict between the provisions of this Indenture or the Financing Agreement and the
provisions of the National Housing Act, any applicable HUD regulations, related administrative requirements
and the Mortgage Loan Documents, any applicable GNMA regulations and related administrative
requirements, the said National Housing Acf, HUD regulations, related administrative requirements and
Mortgage Loan Documents, and the said GNMA regulations and related administrative requirements shall be
controlling in all respects.

Section 10.12HUD Regulations. Notwithstanding anything in this Indenture to the contrary, the Issuer, its
designee or any person shall not and cannot acquire or succeed to the General Partner's interest as general
partner of the Borrower or exercise the General Partner's rights or powers as such general partner unless and
until the Issuer, its designee or any Person first complies with all HUD requirements pertaining to transfers of
physical assets and has received HUD's prior written approval. Prior to satisfying the requirements pertaining
to transfers of physical assets neither the Issuer, its designee nor any Person will assert any claim

or interest in the HUD Project (HUD Project No._) or interest in the Borrower by

reasons of the provisions of this Indenture. Except as otherwise set forth herein or in fhe Financing
Agreement, any claim asserted against the Project shall not be a personal liability of
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the Borrower but shall instead be a limited obligation payable solely from the Borrower's interest in, and
Surplus Cash derived from the Project

Section 10.13Enforcement Not to Affect Mortgage Loan or GNMA Security. Notwithstanding any provision in
this Indenture to the contrary, enforcement of this Indenture and the Financing Agreement will not result in any
claim under the Mortgage Loan, or claim against the Project, the Mortgage Loan proceeds, any reserve or
deposit made with the GNMA Issuer or another Person required by HUD in connection with the Mortgage
Loan, or against the rents or other income from the Project (other than available "Surplus Cash," as defined in
the HUD Regulatory Agreement) for payment hereunder.

[Remainder of this Page intentionally Left Blank; Signature Page Follows]
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In Witness Whereof, the parties hereto have caused this Indenture to be duly executed and their respective
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corporate seals to be hereunto affixed and attested, all as of the date and year first above written.

City of Chicago

By:

Chief Financial Officer

(Seal) Attest:

City Clerk

Seaway Bank and National Trust Company, as Trustee

By:

Authorized Officer

EXHIBIT A - FORM OF BOND United States of America State of lllinois City of Chicago

Multi-Family Housing Revenue Bond (Hazel Winthrop Apartments) Series 2011A (FHA Insured/GNMA)
Principal Amount:

No.R-1.$ _

Interest Rate

Maturity Date Dated Date to_1. 20 CUSIP No.

,20__,2011 _%

Registered Owner: CEDE & CO.

Principal Amount: _Thousand Dollars

The City of Chicago, a municipality and home rule unit of government duly organized and validly existing
under the Constitution and the laws of the State of lllinois (the "Issuer"), for value received, hereby promises to
pay (but only from the revenues and other assets and in the manner hereinafter described) to the Registered
Borrower specified above or registered assigns (the "Holder") (subject to any right of prior redemption provided
for in the Indenture referred to below), on the Maturity Date set forth above, the principal amount set forth
above and to pay interest on said principal amount until said principal amount shall have been

fully paid, at the rate per, annum specified above, payable on each_and_,

commencing_, 2011 (the "Interest Payment Dates"). This Bond will bear interest

from the most recent Interest Payment Date to which interest has been paid or, if no interest has

been paid, from__, 2011. Principal of, premium, if any, and interest on this Bond are

payable, without deduction for exchange, collection or service charges, in lawful money of the United States of
America. Principal is payable at the principal corporate trust office of Seaway Bank and Trust Company, in the
City of Chicago, lllinois, or its successors in trust (the "Trustee") upon presentation and surrender of this Bond.
The interest so payable on any Interest Payment Date shall be calculated on a 30-day month, 360-day year
basis, and shall, subject to certain exceptions provided in the Indenture referred to below, be paid to the
Holder in whose name this Bond is registered at the close of business on the first day of fhe calendar month of
such Interest Payment Date (the "Regular Record Date"). Payment of interest shall be made by check or draft
mailed on that Interest Payment Date to the Holder hereof at the close of business on the Regular Record
Date at the address shown on the registration records for the Bonds kept by the Trustee; prov/'ded, however,
that payment of interest on any Interest Payment Date shall be made by wire transfer to the Holder as of the
close of business on the Regular Record Date upon written notice of such wire transfer address in the
continental United States by such Holder to the Trustee given prior to such Regular Record Date (which notice
may provide that it will remain in effect until revoked), prov/'ded that such wire transfer shall only be made with
respect to an owner of $1,000,000 or more in aggregate principal amount of the Bonds as of the close of
business on the Regular Record Date relating to such Interest Payment

A-1

Date. If any interest is not timely paid or duly provided for, the Trustee is required to establish a Special
Record Date for the payment of that overdue interest to the Holders as of that Special Record Date. Notice of
the Special Record Date shall be mailed to Holders not less than 10 days prior thereto. So long as this Bond is
restricted to being registered in the registration books of the Issuer in the name of a Securities Depository (as
defined in the Indenture), the provisions of the Indenture governing Book-Entry Bonds shall govern the
payment of principal of, premium, if any, and interest on this Bond.

This Bond is one of a duly authorized series of bonds of the Issuer designated as its Multi-Family Housing
Revenue Bonds (Hazel Winthrop Apartments) Series 2011A (FHA
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Insured/GNMA), in the aggregate principal amount of $_(the "Bonds"), pursuant to

Article VII, Section 6 of the 1970 Constitution of the State of lllinois, and pursuant to the

Ordinance adopted by the Issuer on February_, 2011. The Bonds are issued under and are

equally and ratably secured as to principal, premium, if any, and interest by a Trust Indenture

dated as of_1, 2011, from the Issuer to the Trustee (the "Indenture"), to which Indenture

and all indentures supplemental thereto (copies of which are on file at the office of the Trustee) reference is
hereby made. By the acceptance of this Bond, the Holder hereof assents to all of the provisions of the
Indenture.

The Bonds are limited obligations of the Issuer payable solely from funds, moneys and securities held by the
Trustee under the Indenture and amounts derived under the Financing Agreement (as defined in the
Indenture), including amounts derived from the GNMA Security described herein.

The Bonds, together with premium, if any, and interest thereon, do not constitute an-indebtedness, liability,
general-or moral obligation or a pledge of the full faith or loan of credit of the Issuer, the State of Illinois, or any
political subdivision of the State of lllinois within the meaning of any constitutional or statutory provisions.
Neither the Issuer, the State of Illinois nor any political subdivision thereof shall be obligated to pay the
principal of, premium, if any, or interest on the Bonds or other costs incident thereto except from the revenues
and assets pledged with respect thereto. Neither the full faith and credit nor the taxing power of the United
States of America, the Issuer, the State of lllinois or any political subdivision thereof is pledged to the payment
of the principal of, premium, if any, or interest on the Bonds or other costs incident thereto. The Bonds are not
a debt of the United States of America or any agency thereof, and are not guaranteed by the United States of
America or any agency thereof.

This Bond shall not be entitled to any benefit under the Indenture or become valid or obligatory for any
purpose until the certificate of authentication shall have been signed by the Trustee.

The Bonds are being issued by the Issuer for the purpose of financing a FHA-insured mortgage loan (the
"Mortgage Loan") to be made to Community Housing Partners XV L.P., an lllinois limited partnership (the
"Borrower"), forthe purpose of financing a portion of the cost of acquiring, rehabilitating and equipping a multi-
family residential project situated in the City of Chicago and known as "Hazel Winthrop Apartments.”

To secure payment of principal of and interest on the Bonds, the Borrower has arranged for the acquisition by
the Trustee of fully modified mortgage-backed securities (the "GNMA Security") to be issued by Enterprise
Community Investment, Inc. (the "GNMA Issuer"), which will be guaranteed as to timely payment of principal
and interest by the Government National Mortgage Association ("GNMA").

A-2

The Bonds are subject to redemption prior to maturity as provided in the

Indenture.

The Holder of this Bond shall have no right to enforce the provisions of the Indenture or to institute action to
enforce the covenants therein, or to take any action with respect to any event of.default thereunder, or to
institute, appear in or defend any suit or other proceeding with respect thereto, except as provided in the
Indenture.

Neither the Issuer nor the Borrower shall be liable for an acceleration of the Bonds or payment of additional
interest thereon in the event that interest on the Bonds is declared or becomes includable in gross income for
federal income tax purposes.

Modifications or alterations of the Indenture or of any indenture supplemental thereto may be made only to the
extent and in the circumstances permitted by the Indenture.

This Bond is transferable by the Holder hereof in person or by his attorney duly authorized in writing at the
principal corporate trust office of the Trustee, but only in the manner and subject to the limitations provided in
the Indenture upon payment of any tax, fee or other governmental charge required to be paid with respect to
such transfer, and upon surrender and cancellation of this Bond. Upon such transfer a new registered Bond or
Bonds of the same maturity and interest rate and of authorized denomination or denominations for the same
aggregate principal amount will be issued to the transferee in exchange therefor.

The Issuer and the Trustee may deem and treat the registered owner hereof as the absolute owner hereof for
the purpose of receiving payment of or on account of principal hereof and interest due hereon and for all other
purposes and neither the Issuer nor the Trustee shall be affected by any notice to the contrary.
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The Bonds are issuable only as registered Bonds without coupons in denominations of $5,000 principal
amount, and any integral multiple thereof. Subject to the limitations of the Indenture and upon payment of any
tax, fee or other governmental charge required to be paid with respect to,such exchange, Bonds may be
exchanged for a like aggregate principal amount of Bonds of the same maturity and interest rate of other
authorized denominations.

The principal hereof may be declared or may become due on the conditions and in the manner and at the time
set forth in the Indenture upon the occurrence of an event of default as provided in the Indenture.

No recourse shall be had for the payment of the principal of, premium, if any, or interest on this Bond, or for
any claim based hereon, or otherwise in respect hereof, or based on or in respect of the Indenture or any
indenture supplemental thereto, against any trustee, officer or employee, as such, past, present or future, of
the Issuer or any successor, whether by virtue of any constitution, statute or rule of law, or by the enforcement
of any assessment or penalty or otherwise, all such liability being, by the acceptance hereof and as part of the
consideration for the issue hereof, expressly waived and released. The following abbreviations, when used in
the inscription on the face of this Bond, shall be construed as though they were written out in full according to
applicable laws or regulations:

UNIF TRANS MIN ACT --

_Custodian_

(Cust) (Minor)

under Uniform Transfers to Minors

Act_

(State)

TEN COM -TEN ENT -JT TEN --

as tenants in common as tenants by the entireties as joint tenants with right

of survivorship and not as tenants in common

Additional abbreviations may also be used though not in the above list.

It is hereby certified, recited and declared that all facts, conditions and things

required to exist, happen and be performed precedent to and in the execution and delivery of the Indenture
and the issuance of this Bond do exist, have happened and have been performed in due time, form and
manner as required by law and that the issuance of this Bond, together with all other obligations of the Issuer,
does not exceed or violate any constitutional or statutory limitation.

A4

In Witness Whereof, the Issuer has caused this Bond to be duly executed in its name by the manual or
facsimile signature of its Chief Financial Officer under its official seal, or a facsimile thereof, and attested by
the manual or facsimile signature of its City Clerk, all as of the Dated Date specified on the first page of this
Bond.

City of Chicago

By:_:

(Seal)

Attest:

City Clerk

Certificate of Authentication

This Bond is one of the Bonds issued under the provisions of and described in the within-mentioned Indenture.
Seaway Bank and Trust Company, as Trustee

By: .

Authorized Officer

Dated:

Unless this certificate is presented by an authorized representative of The Depository Trust Company, a New
York corporation ("DTC"), to the issuer or its agent for registration of transfer, exchange or payment, and any
certificate issued is registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as if
requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF
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FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

A-6

(Form of Assignment)

For value received, the undersigned do(es) hereby sell, assign and transfer unto

_the within Bond, and do(es) hereby irrevocably constitute and appoint

_attorney, to transfer such Bond on the books of the Trustee kept for

registration and transfer of the within Bond, with full power of substitution in the premises.

Dated:

Note: The signature(s) to this Assignment must correspond with the name(s) as it appears upon the face of the
within Bond in every particular, without enlargement or alteration or any change whatsoever.

Signature guaranteed by:

Note: Signature(s) must be guaranteed by an "eligible guarantor institution" meeting the requirements of the
Trustee, which requirements include membership or participation in Stamp or such other "signature guaranty
program" as may be determined by the Trustee in.addition to or in substitution for Stamp, all in accordance
with the Securities Exchange Act of 1934, as amended.

EXHIBIT B

FORM OF SECTION 213 CERTIFICATE [Letterhead of GNMA Issuer]

[Date]

Seaway Bank and Trust Company, as Trustee under that certain Trust Indenture, dated as of

_1, 2011, from the

City of Chicago to the Trustee

Re:  Multi-Family Housing Revenue Bonds (Hazel Winthrop Apartments) Series 2011A (FHA Insured/GNMA)
Ladies and Gentlemen:

Reference is made to that certain Trust Indenture, dated as of _

1, 2011 (the "Indenture"), between the City of Chicago and Seaway Bank and Trust Company, as Trustee. The
undersigned, Enterprise Community Investment, Inc., is the GNMA Issuer (as defined in the Indenture).
Pursuant to Section 2.13 of the Indenture, the undersigned hereby certifies that it has sufficient commitment
authority to issue the GNMA Securities (as defined in the Indenture).

ENTERPRISE COMMUNITY INVESTMENT, INC.

By: Its:
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EXHIBIT C Form of Series 2011B Indenture

(See Attached)

City of Chicago to

Seaway Bank and Trust Company as Trustee

Trust Indenture Dated as of_1, 2011

Securing City of Chicago Multi-Family Housing Revenue Bonds (Hazel Winthrop Apartments) Series 2011B
Table of Contents (This Table of Contents is not a part of this Trust Indenture . and is only for convenience of

reference)
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