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Andrea M. Valencia 
City Clerk 
121 North LaSalle Street 
Room 107 
Chicago, Illinois 60602 

RE: City of Chicago 15,000,000 Multi-Family Housing Revenue Bonds (Casa Veracruz 
Projects), Series 2020 

Dear Ms. Valencia: 

Attached is the Notification of Sale which is required to be filed with your office pursuant to the 
ordinance authorizing the issuance of City of the Bonds, which was passed by the City Council on 
April 24, 2020. 

Please direct this filing to the City Council. 

Very Truly Yours, 

Jennie Huang Bennett 
Chief Financial Officer 
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FUNDING LOAN NO I IFICATION 

July 17,2020 

An ordinance passed by the City Council of the City of Chicago (the "City") on April 
24, 2020 (the "Ordinance") authorized the issuance by the City of a not to exceed 
$15,000,000 Multi-Family Housing Revenue Note (Casa Veracruz Projects), Series 2020 (the 
"Note"), of the City for the purpose of financing or refinancing a multifamily residential 
rental project consisting of (a) the acquisition by Casa Veracruz, LLC, an "Illinois limited 
liability company (the "Borrower"), of the existing multi-family residential rental properties 
identified in Exhibit A to the Ordinance having the number of housing units shown on that 
Exhibit A and (b) the rehabilitation, redevelopment and equipping of such properties. 

Section 2 of the Ordinance authorizes the Chief Financial Officer (as defined in the 
Ordinance) ofthe City or, if so designated and determined by the Chief Financial Officer, the 
City Comptroller ofthe City (the Chief Financial Officer and City Comptroller are referred to 
in the Ordinance and in this Designation and Determination of an Authorized Officer and 
Funding Loan Notification (this "Designation and Determination") as the "Authorized 
Officer") to establish the terms of the Funding Loan Agreement (as defined in the 
Ordinance), the related Note (as defined above), the Borrower Loan Agreement (as defined in 
the Ordinance), and the related Borrower Note (as defined in the Ordinance) on such terms as 
and to the extent such Authorized Officer determines that such terms are desirable and in the 
best financial interest of the City. Section 2 of the Ordinance also provides that any such 
designation and determination by the Authorized Officer shall be signed in writing by such 
Authorized Officer and filed with the City Clerk and shall remain in full force and effect for 
all purposes ofthe Ordinance unless and until revoked. 

Section 6 ofthe Ordinance provides that, subsequent to the execution and delivery of 
the Funding Loan Agreement and the .sale ofthe Note, the Authorized Officer shall file in the 
office ofthe City Clerk a Funding Loan Notification for the Funding Loan Agreement and the 
Note directed to the City Council setting forth (i) the aggregate original principal amount of, 
maturity schedule, redemption provisions for and other terms ofthe Note sold, (ii) the extent 
of any lender rights to be granted to the holders ofthe Note, (iii) the identity ofthe Funding 
Lender, if different trom Citibank, N.A. (the "Funding Lender"), (iv) the interest rate or 
rates on the Note and/or a description ofthe method of determining the interest rate or rales 
applicable to the Note from time to lime, (v) the origination lee or olher compensation paid lo 
liie Funding Lender in connection with the origination ofthe Funding Loan (as defined in the 



Ordinance) and issuance ofthe Note, and (vi) any other matter authorized by the Ordinance to 
be determined by an Authorized Officer at the time of the sale of the Note. Section 6 also 
provides lhat the final forms of the Funding Loan Agreement and the Borrower Loan 
Agreement and specimens of the final forms of the Note and the Borrower Note shall be 
attached to the Funding Loan Notification. 

In accordance with Sections 2 and 6 of the Ordinance, the undersigned Authorized 
Officer establishes the following terms of the Funding Loan Agreement, the Note, the 
Borrower Loan Agreement, and the Borrower Note and determines that such terms are 
desirable and in the best financial interest of the City. The final forms of the Funding Loan 
Agreement and the Borrower Loan Agreement and specimens ofthe final forms ofthe Note 
and the Borrower Note reflecting their final terms are attached to this Determination as 
Exhibits A through D, respectively. 

1. The Note and the Borrower Note each shall be issued as a single term note in 
the aggregate principal amount of $15,000,000 maturing on August 1, 2053. The Note and 
the Borrower Note shall each be dated July 1, 2020 and shall bear interest at the rate or rates 
as set forth in the Funding Loan Agreement and the Borrower Loan Agreement, respectively, 
not to exceed the Maximum Rate (as defined in the Funding Loan Agreement). 

2. Interest on the Note shall be paid on the dates and in the manner specified in 
the Funding Loan Agreement. Interest on the Borrower Note shall be paid on the dates and 
in the manner provided in the Borrower Loan Agreement. 

3. The Note and the Borrower Note shall each be subject to prepayment and 
redemption as set forth in the Funding Loan Agreement and the Borrower Loan Agreement, 
respectively. 

4. Under the Funding Loan Agreement and the Note, the holders ofthe Note are 
not granted any tender rights. 

5. The identity ofthe Funding Lender is: Citibank, N.A.. 

6. The net proceeds of the issuance, sale and delivery ofthe Note to the Funding 
Lender will be deposited in accordance vvith applicable provisions of the Funding Loan 
Agreement and the Borrower Loan Agreement. 

7. . fhe final Ibrm and terms of the Funding Loan Agreement attached as 
Exhibit A, the Borrower Loan Agreemenl attached as Exhibit U, the form o f the Note 
allached as Exhibit C, the form of the Borrower Note allached as Exhibit D, and the 
Regulatory Agreement (as defined in the Ordinance) attached as Exhibit E are in all respects 
approved. The officers ofthe City authorized by Section 3 ofthe Ordinance to execuie each 
of the ibrcgoing instruments shall execute such instruments wilh such changes (other than 
changes with respect to the maturity, principal amount, rate of interest, or redemption terms of 
the Note) as the olTicers executing such documenls may approve, with such execution to 
constitute conclusive evidence of such ofilcer's approval and the City Council's approval ot" any 
changes or revisions Irom tlic respective forms of such instruments attached to the Ordinance and 



reflecting the terms £is determined in this Determination. Each of such instruments is in 
substantially the form attached to the Ordinance. 

8. To further accomplish the issuance, sale and delivery of the Note, the 
officers of the City authorized by Section 3 of the Ordinance shall execute a Tax 
Compliance Agreernent, dated as of July 1, 2020, between the City and the Borrower (the 
"Tax Agreement"), in substanfially the form of Exhibit F, with such changes as the 
officer or officers executing the Tax Agreement may approve, such approval to be 
evidenced by the signature or signatures of the olTicer or officers executing the Tax 
Agreement. The Tax Agreement is a "Tax Agreement" as that term is defined in the 
Ordinance. 

9. The City shall sell the Note to the Funding Lender at a purchase price of 100% 
of its principal amount, without accrued interest. A fee payable to the Funding Lender for 
purchasing the Note in the amount of $150,000 shall be paid from equity on the date of 
issuance of the Note. This is the only compensation to be paid to the Funding Lender in 
conneciion with the origination of the Funding Loan and issuance, sale and purchase of the Note. 

10. The remaining fees and expenses of the City for issuing the Note, lending the 
net proceeds of .sale ofthe Note to the Borrower and administering the Funding Loan shall be 
payable as provided in Section 15 ofthe Ordinance. 

11. This Determination may be executed in any number of counterparts, each of 
vvhich shall be an original but all of which shall constitute a single instrument. 

12. This Determination shall take effect immediately upon its execution. 

[Remainder of page inlenlionally left blank; signature page fbllow.sJ 



IN WlTNKSS Wl-lERfiOF, the undersigned Authorized Officer has sel unto this 
Determination my hand for and on behalf of the City of Chicago as of the date first written 
above. 

CITY OF CmcAco 

By:. 
' Jennie rtiiang Bennett 
Chief Financial Officer 
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F U N D I N G L O A N A G R E E M K N T 

Between 

CITIBANK, N.A., 

as Funding Lender, 

and 

CITYOFCHICAGO, 

as Governmental Lender 

Dated as of July 1,2020 

Relating to 

$15,000,000 

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

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

Fhis FUNDING LOAN AGRI^I-MENI, dated as of July 1. 2020 (this "Funding Loan 
Agreement"), is entered into by CITIBANK, N.A. (together vvith any successor under this Funding 
Loan Agreement, the "Funding Lender") and the C I T Y OF CHICAGO, a municipality and home 
rule unit of local government duly organized and validly existing underthe 1970 Constitution and 
laws of the State of Illinois (together with its successors and assigns, the "Governmental 
Lender"). 

R E C I T A L S 

WHEREAS, the Governmental Lender has been duly created and organized pursuant to and 
in accordance with the provisions of Article VII, Section 6(a) ofthe 1970 Constitution ofthe Stale 
Illinois, is a home rule unit of local government and as such may provide a means of financing the 
costs of residential ownership and development lhat vvill provide decent, safe and sanitary housing 
for persons of low and moderate income at prices or rentals they can atTord; and 

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

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

WHEREAS, simultaneously vvith ihe delivery of this Funding Loan Agreement, the 
Governmenlai Lender and the'Borrower vvill enter inlo a Borrower Loan Agreement, dated as of 
July L 2020 (as it may be supplemented or amended, the "Borrower Loan Agreement"), under 
vvhicii the Borrower agrees lo make loan payments to the Governmental Lender in amounts and al 
limes vvhich. when added to olher funds available under this Fundinu Loan Aureenienl. vvill be 



sufficient lo enable the Governmental Lender to repay the Funding Loan and to pay all co.sts and 
expenses related to it when due; and 

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

WHEREAS, the Governmental Lender has executed and delivered to the Funding Lender 
its not to exceed $15,000,000 City of Chicago Multi-Family Housing Revenue Note (Casa 
Veracruz Projects), Series 2020 (the "Governmental Lender Note"), dated as ofthe Closing Date 
(defined below) evidencing its obligation to make the payments due to the Funding Lender under 
the Funding Loan as provided in this Funding Loan Agreement, all things necessary to make the 
Funding Loan Agreement the valid, binding and legal limited obligation ofthe Governmental 
Lender, have been done and perfbrmed and the execution and delivery ofthis Funding Loan 
Agreement and the execution and delivery ofthe Governmenlal Lender Note, subject to the terms 
ofthis Funding Loan Agreemenl, have in all respects been duly authorized; 

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

ARTICLE I 
DEFINITIONS; PRINCIPLES OF CON.STRUCTION 

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

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

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

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

(d) .All accounling lerms not otherwise defined in this I iiiiding Loan Agreement shall 
have the meanings assigned to them, and ali compulations provided Ibr in this Funding Loan 
Agreemenl shall be made, in accordance with the Approved Accounting Method. All references 



to "Approved Accounting Melhod" refer to such principles as they exist at the date of their 
application. 

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

(f) Al l references in this Funding Loan Agreement to a separate instrument are to such 
separate instrument as the same may be amended or supplemented from time to lime pursuant to 
the applicable provisions of such separate instrument. 

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

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

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

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

"Approved Transferee" means ( I ) a "qualified institutional buyer" ("QIB") as defined in 
Rule 144A promulgated under the Securities Act of 1933, as in effect on the date hereof (the 
•"Securities Act") that is a financial institution or commercial bank having capital and surplus of 
$5,000,000,000 or more, (2) an affiliate ofthe Funding Lender, (3) a trust or custodial arrangement 
established by the Funding Lender or one of its affiliates or any slate or local government or any 
agency or enlily vvhich is a political subdivision of a federal, state or local government (a 
"Governmental Entity"), in each case (i) the beneficial interests in vvhich vvill be owned only by 
QlEis or (ii) the beneficial interests in vvhich vvill be rated in the ""BF3B" category or higher without 
regard to modifier (or the equivalent investment grade category) by at least one nationally 
recognized rating agency, or (4) a Governmental Entily. 

""Authorized Amount" shall mean an amouni not lo exceed $15,000,000, the maximum 
principal amount ofthe Funding Loan underthis Funding Loan Agreemenl. 

•"Authorized City Representative" shall have the meaning as sel Ibrth fbr the term 
"Authorized Ofiicer" in the Ordinance. 

"Borrower" shall mean Casa Veracruz, LLC. an Illinois limited liability company. 

••Borrower Loan" shall mean the mortgage loan made by the Govemmental Lender to the 
Borrower pursuant lo the Borrower l .oan Agreement in the aggregate principal amount of the 
13ori"ovvcr Loan Amount, as evidenced bv the Borrower Note. 



"Borrower Loan Agreement" shall mean the Borrower Loan Agreement, dated as of July 
1, 2020, between the Governmental Lender and the Borrower, as supplemented, amended or 
replaced from time to time in accordance vvith ils terms. 

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

"Borrower Loan Amount" shall mean ah amount nol to exceed $15,000,000. 

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

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

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

"Closing Date" shall mean July 17, 2020, the date that initial Funding Loan proceeds are 
disbursed under in the Borrower Loan Agreement. 

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

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

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

"Construction Funding Agreement" shall mean that certain Conslruction Funding 
Agreemenl of even dale vvith this Funding Loan Agreemenl, between the Funding Lender, as agent 
Ibr the Governmental Lender, and the Borrower, puisiiant lo which the Borrower Loan will be 
advanced by the Funding Lender (or the Servicer on ils behalf), as agenl ofthe Governmental 
Lender, to the Borrower and .selling Ibrth certain provisions relating to disbursement of the 
Borrower Loan during construction, insurance and olher matters, as such agreement may be 
amended, modified, supplemented and replaced from time to time. 

•"Contingency Draw-Down Agreement" shall mean ihe Contingency Draw-Down 
Agreement oi even date vvith this Funding Loan Agreement licivveen the I'unding Lender and the 



Borrower relating to possible conversion ofthe Funding Loan from a draw-down loan to a fully 
funded loan. 

'"Control" shall mean, wilh respect to any Person, either (i) ownership directly or through 
other entities of more than 50% of all beneficial equity interest in such Person, or (ii) the 
possession, directly or indirectly, ofthe power to direct or cause the direction ofthe management 
and policies ofsuch Person, through the ownership of voting securities, by conlracl or otherwise. 

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

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

"Fitch" shall mean Fitch, Inc. 

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

'"Funding Loan Agreement" shall mean this Funding Loan Agreement, daled as of July 
1, 2020. by and between the Funding Lender and the Governmental Lender, as it may from time 
to time be supplemented, modified or amended by one or more indentures or other instruments 
supplemental to it entered into pursuant lo the applicable provisions of it. 

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

"Governmental Lender" shall mean the City of Chicago, a municipality and home rule 
unit of local government duly organized and validly existing under the 1970 Constitution and laws 
ofthe Stale oflllinois, together vvith ils successors and assigns. 

'"Governmental Lender Note" shall mean the Governmental Lender Note described in the 
recitals ofthis Funding i.,oan Agreement. 

'"Highest Rating Category" shall mean, wilh respect lo a Permitted Investment, that the 
Permitted Investment is rated by S&P or Moody's in the highest rating given by that rating agency 
for lhat general category of security. By way of example, the l lighest Rating Category tbr tax-
exempt municipal debt established by S&P is '"A I+" for debl wilh a term ofone year or less and 
""AAA" Ibr a term greater than one year, with corresponding ratings by Moody's of ""MIG 1" (fbr 
fixed rate) or ""VMIG 1" (for variable rate) Ibr three months or less and ""Aaa" Ibr greater than 
three monihs. If at any time (i) both S&P and Moody's rate a Permitted Investment and (ii) one of 
those ratings is below the Flighesl Rating Category, then such Permitted Investment will, 
nevertheless, be deemed to be rated in the 1 lighest Rating Category ifthe lower rating is no more 
than one rating category below the highest rating category ofthat rating agency. For example, a 
r^ermilted Investment rated '•AAA" bv S&P and ••Aa3" bv Moody's is rated in the Hiiihesl f^atinti 



Category. If, however, the lower rating is more than one ful l rating category below the Highest 

Rating Category o f tha t rating agency, then the Permitted Investment vvill be deemed to be rated 

below the Highest Rating Category. For exainple, a Permitted Investment rated " A A A " by S&P 

and " 'AT ' by Moody 's is not rated in the Flighesl Rating Category. 

" M a t e r i a l Fund ing Lender Even t " shall mean the occurrence and continuation o f one or 
more o f t he fo l lowing: 

(a) Prior to the advancement by the Funding Lender o f the entire amount o f the 
Funding Loan, the Funding Lender fails to advance funds requisitioned by the Borrower 
pursuant to the Borrower Loan Agreement and the Conslruction Funding Agreement other 
than by reason o f non-conformance o f such requisition with the requirements o f the 
Borrower Loan Agreement or the Construction Funding Agreement or other failure o f any 
condition to the funding o f a requisition set forth in Art ic le 3 o f t he Construction Funding 
Agreement, A N D (i) a petition has been fi led and is pending againsl the Funding Lender 
under any bankruptcy, reorganization, arrangement, insolvency, readjustment o f debt, 
dissolution or l iquidation law o f any jur isdict ion, whether now or hereafter in effect, and 
has not been dismissed wi th in 60 days after such filing; ( i i ) the Funding Lender has filed a 
petit ion, which is pending, under any bankruptcy, reorganization, arrangement, insolvency, 
readjustment o f debt, dissolution or l iquidation law o f any jur isdict ion, whether now or 
hereafter in effect, or has consented to the fifing o f any petition against i l under such faw; 
or ( i i i ) the Funding Lender shall have a receiver, l iquidator or trustee appointed for it or for 
the whole or substantially all o f its property. The occurrence o f a Maierial Funding-Lender 
Event under this subsection (a) and the exercise o f remedies upon any such declaration 
shall be subject to any applicable l imitations o f federal bankruptcy lavv affecting or 
precluding such declaration or exercise during the pendency o f or immediately fo l lowing 
any bankruptcy, l iquidation or reorganization proceedings; 

(b) Prior to the advancement by the Funding Lender o f the entii"e amount o f the 
Funding Loan ( i ) the Funding Loan Agreement or the Construction Funding Agreement 
for any reason cea.ses to be vafid and binding on the Funding Lender or is deciared to be 
null and void, or the val idity or enforceability o f any provision o f the Funding Loan 
Agreement or the Construction Funding Agreemenl maierial to the performance by the 
Funding Lender o f its obligations thereunder is denied by the Funding Lender or any court 
o f applicable jur isdict ion, or the Funding Lender is denying further l iabi l i ly or obligation 
under the Funding Loan Agreemenl or the Construction Funding Agreement, in all o f t he 
above ca.ses contrary to the lerms o f t h e Funding Loan Agieement and the Construction 
Funding Agreement, in any case, in a final non-appealable judgment: ( i i ) the Funding 
Lender has rescinded, repudiated or tenninaled the Funding Loan Agreement or the 
Construction Funding Agreemenl; or ( i i i ) the Funding Lender is dissolved or confiscated 
by aciion o f government due to war or peace time emergency or the United Stales 
government declares a moratorium on the Funding Lender's activities; or 

(c) Failure by the Funding Lender ( i) to respond lo a complele and compliant 
funding requisition properly presented by the Borrower lo the Funding Lender ibr 
advancement o f Loan funds pursuant lo the Borrower Loan Agreement and the 
Construction Funding Agreemenl wi th in 7 days o f t he receipt o fsuch funding requisition, 

6 



or ( i i ) to fu l ly fund wi th in 10 days after the Funding Lender approves a funding requisition 
Irom the Borrower lo the Funding Lender and has confirmed such requisition for payment 
pursuant to the terms o f the Borrower Loan Agreement and the Conslruction Funding 
Agreement. 

" M a t u r i t y Date" shail mean August I, 2053. 

' " M a x i m u m Rate" shall mean the lesser o f ( i) 12% per annum and ( i i ) the maximum 
interest rate that may be paid on the Funding Loan under State lavv. 

" M i n i m u m Benef ic ial Ownersh ip A m o u n t " shall mean an amount no less than fifteen 
percent (15%) o f t he outstanding principal amount o f t he Funding Loan. 

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

"Negat ive A r b i t r a g e Deposi t " has the meaning set forth in the Contingency Draw-Down 
Agreement. 

•"Noteowner" or "owner o f the Govemmental Lender Note'" mean the owner, or as 
applicable, collectively the owners, o f t he Governmental Lender Note as shown on the registration 
books maintained by the Funding Lender pursuant to Section 2.4(d). 

"Ongo ing Governmenta l Lender Fee" shall mean ( i) the bond issuer closing fee o f 1.5% 
o f the original principal amount o f t he Governmental Lender Note due at closing, a LIFITC issuer 
fee equal to 5% o f t h e first fu l l year's tax credit allocation due at closing, an amount equal to 10 
basis o f t he original principal amount o f t he Governmental Lender Note due at closing tbr a bond 
legal reset"ve fee, ( i i ) the annual fee o f t h e Governmental Lender in the amount o f 15 basis points 
mult ipl ied by the Outstanding principal amount o f t h e Governmental Lender Note, vvhich fee 
accrues monthly, and is payable semiannually by the Borrower lo the Governmenlal Lender on 
each June 1 and December 1 commencing on December 1, 2020, so long as any portion o f t h e 
Funding Loan is outstanding, and ( i i i ) a monitor ing fee equal to $25 per unit, paid annually and 
submitted with the annual owner's certif ication to the Ci ty 's Department o f Housing. 

' "Opin ion o f Counse l " shall mean a written opinion from an attorney or firm o f attorneys, 
acceptable to the Funding Lender and the Governmenlal Lender vvith experience in the matters to 
be covered in the opinion; provided that whenever an Opinion o f Counsel is required lo address 
the exclusion o f interest on the Govemmental Lender Note from gross income for purposes o f 
federal income taxation, such opinion shall be provided by Tax Counsel. 

• •Ordinance" shall mean an ordinance adopted by the City Council on Apr i l 24, 2020, 
authorizing the Funding Loan and the execution and delivery o f t he Funding Loan Documents to 
vvhich Governmenlal Lender is a parly. 

' "Permit ted Investments" shall mean, to the extent authorized by law tbr investment o f 
any monevs held underthis Fundinu Loan Aiireement: 



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

(b) Direci obligations of̂  and obligations on vvhich the fufl and timely payment of 
principal and interest is unconditionally guaranteed by, any agency or instrumentality ofthe United 
States of America, or direct obligations of the World Bank, which obligations are rated in the 
Highest Rating Category. 

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

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

(e) Money market funds rated AAA by S&P which are regi.stered with the Securities 
and Exchange Commission and which meet the requirements of Ruie 2(a)(7) of the Investment 
Company Act of 1940, as amended. 

(f) Collateralized Investment Agreements or Repurchase Agreemenis with financial 
institutions rated in the " A " category or higher without regard to qualifiers, by at least one Rating 
Agency. The agreement must be continually collateralized with obligations specified in paragraphs 
(a), (b) and/or (d) above, eligible Ibr wire through the Federal Reserve Bank System or the 
DTC/PTC as applicable, and al a level of at least 103% ofthe amount on deposit and valued no 
less than daily. The collateral mu.st be held by a third party custodian and be free and clear ofa l l 
liens and claims of third parties. Securities must be valued daily, marked-to-market at current 
market price plus accrued interest. I f the market value ofthe securities is fbund lo be below the 
required level, the provider must restore the market value ofthe securities to the required level 
wilhin one (1) business day. Permitted collateral mu.st be delivered to and held in a segregated 
account by a custodian (the "Collateral Agent"), and the Collateral Agent cannoi be the provider. 
The collateral musl be delivered to the Collateral Agent befbre/simultaneous with payment 
(perfection by possession of certificated securities). Acceptable collateral musl be f ree and clear 
ofa l l liens and claims of third parties and shall be registered in the name ofthe Collateral Agent 
for the benefit ofthe Governmental Lender. The agreement shall state lhal the Collateral Agent 
has a valid and perfected first priority security interest in the securities, any substituted securities 
and all proceeds thereof. 

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

f\M-mitled fnvesiments shall nol include anv ofthe fbllowinii: 



(1) t-xcept fbr any investment described in the next sentence, any investment or any 
agreement wi th a maturity profi le greater than the dale(s) on which funds representing the corpus 
o f the investment may be needed under the Funding Loan Documents. This exception ( I ) shall not 
apply to Permitted Investments listed in paragraph (g) 

(2) any obligation bearing interest at an inverse fioating rale. 

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

(4) Any investment the interest rate on which is variable and is established other than 

by reference to a single index plus a fixed spread, i f any, and which interest rate moves 

proportionately wi th that index. 

"Person"' shall mean any individual, corporation, l imited l iabi l i ty company, parlnership, 
jo in t venture, estate, trust, unincorporated association, any fbderal, state, county or municipal 
government or any bureau, department or agency thereof and any fiduciary acting in such capacity 
on behalf o f any o f t he foregoing. 

"'Pledged Revenues" shall mean the amounts pledged under this Funding Loan Agreement 
to the paymenl o f t he principal of, prepayment premium, i fany , and interest on the Funding Loan 
and the Governmental Lender Note, consisting o f the fo l lowing: ( i) all income, revenues, proceeds 
and other amounts to which the Govemmental Lender is entitled (other than amounts received by 
the Governmental Lender wi th respect to the Unassigned Rights) derived from or in connection 
wi th the Projects and the Funding Loan Documents, including all Borrower Loan Payments due 
under the Borrower Loan Agreement and the Borrower Note, payments w i lh respect lo the 
Borrower Loan Payments and all amounts obtained through the exercise o f t he remedies provided 
in the Funding Loan Documents and all receipts credited underthe provisions o f th is Funding Loan 
Agreement against said amounts payable, and ( i i ) moneys held in the funds and accounts 
established underthis Funding Loan Agreement, together vvith investment earnings thereon. 

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

"P repayment P r e m i u m " shall mean ( i) any premium payable by the Borrower pursuant 

to the Borrower Loan Documents in conneciion with a prepayment o f the Borrower Note 

( including any Prepayment Premium as set forth in the Borrower Note) and ( i i ) any premium 

payable on the Governmental Lender Note pursuant lo ihis Funding Loan Agreement. 

' •Projects" shall have the meaning given to lhal term in ihe Ordinance. 

' •Rat ing Agency" shall mean any one and each o f S&P, Moody 's and Fitch then rating the 
Pennitted Investments or any other nationally recognized statistical rating agency ihen rating the 
Permitted Investments, vvhich has been approved by the Funding Lender. 

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



"Regulatory Agreement" shall mean that certain Regulatory Agreement and Declaration 
of Restrictive Covenants, dated as of July 1, 2020, by and between the Governmental Lender and 
the Borrower, as subsequently amended or modified. 

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

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

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

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

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

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

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

"S&P"' shafl mean S&P Global Ratings, a business unil of Standard & Poor's Ratings 
Services, or ils successors. 

'•State" shall mean the State oflllinois. 

••Tax Compliance Agreement" shall mean the J ax Compliance Agreement, dated the 
Closing Dale, executed and delivered by the Govemmental Lender and the Eiorrower. 

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

•'Tax Counsel Approving Opinion" shall mean an opinion of Tax Counsel substantially 
to the effect that the Governmental Lender Note constitutes a valid and binding obligation ofthe 
Governmenlal Lender and lhat, under existing statutes, regulations published rulings and judicial 
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decisions, the interest on the Governmental Lender Note is excludable trom gross income for 
federal income tax purposes (subject to the inclusion o f such customary exceptions as are 
acceptable to the recipient o f t he opinion). 

'"Tax Counsel No Adverse Effect O p i n i o n " shall mean an opinion o f Tax Counsel to the 
effect that taking the action specified in the opinion w i l l not impair the exclusion o f interesl on the 
Governmental Lender Note from gross income tbr purposes o f federal income taxation (subject to 
the inclusion o fsuch customary exceptions as are acceptable to the recipient o f t he opinion). 

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

""Unassigned Rights" ' shall mean the Governmental Lender's rights lo reimbursement and 
paymenl o f ils fees, costs and expenses and the Rebate Amount under Seclion 2.5 o f the Borrower 
Loan Agreement, its right lo payment o f t h e Governmental Lender's Closing Fee. the Ongoing 
Fee and any other fees payable to the Governmental Lender under Section 2.5 o f t h e Borrower 
Loan Agreement, ils rights to attorneys' fees under Section 5.14 o f the Borrower Loan Agreement, 
ils rights to indemnif ication under Section 5.15 o f t h e Borrower Loan Agreement, its rights o f 
access under Section 5 . i7 o f t he Borrower Loan Agreement, its rights to enlbrce the terms o f t h e 
Regulatory Agreement, including Borrower's covenants lo comply wi th applicable laws, its rights 
to give and receive notices, reports and other statements and to enforce notice and reporting 
requirements and restrictions on transfers o f ovvnership o f t h e Project, its rights under Section 
5.20(b) o f t he Borrower Loan Agreement, and its rights to con.sent to certain matters, as provided 
in this Funding Loan Agreement and the Borrower Loan Agreement. 

" "Wri t ten Cer t i f i ca te , " "Wr i t ten Cert i f icat ion," "Wr i t ten Consent,'" "Wri t ten Direct ion," 
"Wr i t ten Not ice." "Wr i t ten Order," "Wr i t ten Registration,"" ""Written Request,"" and "Wri t ten 
Requisition"" shall mean a written certificate, dii"ection, notice, order or requisition signed by an 
Authorized Borrower Repi"esentative, an Authorized Ci ly Representative or an authorized 
representative o f t h e Funding Lender and delivered to the Funding Lender, the Servicer or such 
other Person as required underthe Funding Loan Documents. 

' •Yie ld ' ' shall mean yield as defined in Section 148(h) o f t h e Code and any regulations 
p rom u I gated t h e re u n d er. 

Section 1.2. Effect o f Headings and Tab le o f Contents. The Art ic le and Section 
headings in this Funding Loan Agreement and in the Table o f Conienls are tbr convenience only 
and shall nol affect the construction o f th i s Funding Loan Agreement. 

Section 1.3. Date o f Fund ing Loan Agreement . The date o f this Funding Loan 
Agreement is intended as and for a dale tbr the convenient identification o f t h i s Funding'Loan 
Agreement and is not intended lo indicale that this Funding L.oan Agreement was executed and 
delivered on that date. 

Section 1.4. Designation o f T ime for Per formance. Except as otherwise expressly 
provided in this Funding Loan Agreemenl. any reference in this Funding Loan Agreement lo the 
time o f day shall mean the time o f day in the ci ly where the Funding Lender maintains ils place o f 
business for the performance o f its obligations underthis Funding Loan Agreement. 



Section 1.5. interpretation. The parlies acknowledge that each of them and their 
respective counsel have participated in the drafting and revision ofthis Funding Loan Agreemenl. 
Accordingly, the parties agree that any ruie of construction that disfavors the drafting party shall 
not apply in the interpretation ofthis Funding Loan Agreemenl or any amendmenl or supplement 
or exhibit hereto. 

ARTICLE II 
TERMS; GOVERNMENTAL LENDER NOTE 

Section 2.1. Terms. 

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

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. The 
proceeds ofthe Funding Loan shall be advanced by the Funding Lender directly to the Borrower 
for the account of the Governmental Lender as and when needed to make each advance in 
accordance vvith the disbursement provisions of the Borrower Loan Agreement and the 
Conslruction Funding Agreement. Upon each advance of principal under the Borrower Loan 
Agi"eement and the Construction Funding Agreement, a like amount ofthe Funding Loan shall be 
deemed concurrently and simultaneously advanced underthis Funding Loan Agreement, including 
the initial advance of $4,496,058.22. Notwithstanding anything in this Funding Loan Agreement 
to the contrary, no additional amounts of the Funding Loan may be drawn down and funded after 
the third yeariy anniversary ofthe Closing Date; provided, however, that upon the delivery of a 
Tax Counsel No Adverse Effect Opinion to the Govemmental Lender and the Funding Lender 
such date may be changed to a later dale as specified in such Tax Counsel No Adverse Effect 
Opinion. The Governmental Lender has reviewed and approved the fbrm of Contingency Draw-
Down Agreement and consents to its terms and agrees to take all actions reasonably required of 
the Governmental Lender in connection with the conversion ofthe Funding Loan to a fully drawn 
loan pursuant to the provisions ofthe Contingency Draw-Down Agreemenl in the event a Dravv-
Down Notice is filed by the Funding Lender or the Borrower. 

(c) Oriuination Date; Maturity. The Funding Loan shall be originated, and the 
Governmenlal Lender Note shall be issued, on the Closing Dale and shall mature on the Maturity 
Date al vvhich lime the entire principal amouni, lo the extent not previously paid, and all accrued 
and unpaid interest, shall be due and payable. 

(d) Principal. The ouLsianding principal amount ofthe Governmental Lender Note and 
ofthe Funding Loan as of any given date shall be the total amouni advanced by the Funding Lender 
to or lor the account of the Governmental Lender lo f"und corresponding advances under the 
Borrower f.oan Agreement and the Conslruction Funding Agreement as proceeds ofthe f3orrovver 
Loan, less any payments of principal ofthe Govemmental Lender Note previously received upon 
paymenl of corresponding principal amounts under the Borrower Note, including regularly 
scheduled principal payments and voluntary and mandatory prepayments. 1 he principal amount 
ofthe Governmental Lender Note and interest thereon shall be payable on the basis specified in 
this paragraph (d) and in paragraphs (e) and (f) ofthis Seclion 2.1. 



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

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

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

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

In determining whether the amount of interest charged and paid might otherwise exceed 
the limit prescribed by lavv, the Governmenlal Lender intends and agrees that (i) interest shall be 
computed upon the assumption that paymenls under the Borrower Loan Agreement and olher 
Funding Loan Documents will be paid according lo the agreed tenns. and (ii) any sums of money 
lhal are taken into account in the calculation of interest, even though paid at one lime, shall be 
spread over the actual term ofthe Funding Loan. 

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

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

Section 2.4. Required Transferee Representations; Participations; Sale and 
A.ssignment. 

(a) The Funding Lender shall deliver lo the Governmental Lender on the Closing Date 
the Required Transferee Representations in substantiaily the form attached lo this Funding Loan 
Agreement as E.xhibit C. 

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

(c) Notwithstanding the other provisions ofthis Seclion 2.4, no beneficial ownership 
interest in the Governmental Lender Note and Funding Loan shall be sold in an amount that is less 
than the Minimum Beneficial Ovvnership Amount, provided, however, that beneficial ownership 
interests in the Govemmental Lender Note and Funding Loan described in clause (3) of the 
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definition of "Approved Transferee" may be sold in any amount without regard to the Minimum 
Beneficial Ownership Amount. 

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

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

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

ARTICLE III 
PREPAYMENT 

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

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

The Borrower shall not have the right lo voluntarily prepay all or any porlion ofthe 
Borrower Note, thereby causing the Governmenlal Lender Note to be prepaid, except as 
specifically pennitted in the Borrower Note, withoul the prior written consent of Funding Lender, 
vvhich may be withheld in Funding Lender's sole and absolute discretion. 

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

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

ARTICLE IV 
SECURITY 

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

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

(b) All right, title and interest ofthe Governmental Lender in, to and under, together 
vvith all rights, remedies, privileges and options pertaining to, the Funding Loan Documents, and 
all other payments, revenues and receipts derived by the Governmenlal Lender under and pursuant 
to, and subject lo the provisions of, the Funding Loan Documenls; 

(c) Any and all moneys and investments from time to time on deposit in. or forming a 
part of all funds and accounts created and held under this Funding Loan Agreement and any 
amounts held at any time in the Remaining Funding Loan Proceeds Account and the Remaining 
Funding Loan Proceeds Account Earnings Subaccount, any Negative Arbitrage Deposit and any 
other amounts held under the Contingency Draw-Down Agreement, subject to the provisions of 
this Funding Loan Agreement permitting the applicalion thereof fbr the purposes and on the terms 
and conditions set forth herein; and 

(d) Any and all olher real or personal properly of every kind and naiure or description, 
which may from time to time hereafter, by delivery or by writing of any kind, be subjected to the 
lien ofthis Funding Loan Agreemenl as additional security by the Govemmental Lender or anyone 
on its part or vvith its consent, or which pursuant lo any ofthe provisions hereof or ofthe tiorrower 
f.oan Agreement may come into the possession or conlrol ofthe Funding Lender or a receiver 
appoinied pLirsuant lo this Funding Loan Agreement; and the Funding Lender is authorized lo 
receive any and all such properly as and Ibr additional security fbr the f unding f.oan and the 
Governmental l.,ender Note and to hold and apply all such properly subject lo the terms hereof. 
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The pledge and assignment o f and the security interest granted in the Security pursuant to 
this Section 4.1 for the payment o f the principai o f premium, i f any, and interest on the 
Governmental Lender Note, in accordance with its terms and provisions, and for the payment o f 
aff olher amounts due hereunder, shall attach and be valid and binding f rom and after the t ime o f 
the delivery o f the Govemmental Lender Note by the Governmental Lender. The Security so 
pledged and then or thereafter received by the Funding Lender shall immediately be subject to the 
lien o f such pledge and security interest without any physical delivery or recording thereof or 
further act, and the lien o fsuch pledge and security interest shall be valid and binding and prior lo 
the claims o f any and all parties having claims o f any kind in tort, contract or otherwise against 
the Governmental Lender irrespective o f whether such parties have notice thereof 

Section 4.2. Del ivery o f Securi ty. To provide security for the paymenl o f t h e Funding 
Loan and the Governmental Lender Note, the Governmental Lender has pledged and assigned to 
secure payment o f t he Funding Loan and the Governmental Lender Note its right, tit le and interest 
in the Security lo the Funding Lender. In connection wi th such pledge, assignment, transfer and 
conveyance, the Governmenlal Lender shall deliver to the Funding Lender the tb l lowing 
documents or instruments promptly fo l lowing their execution and, to the extent applicable, their 
recording or filing: 

(a) The Borrower Note endorsed wi thoul recourse to the Funding Lender by the 
Governmental Lender; 

(b) The original ly executed Borrower Loan Agreement and Regulatory Agreement; 

(c) The original ly executed Security Instrument and all other Borrower Loan 
Documents existing at the t ime o f delivery o f t h e Borrower Note and an assignment for security 
o f t h e Security Instrument from the Governmenlal Lender to the Funding Lender, in recordable 
form: 

(d) Uni fbrm Commerciai Code financing statements or other chattel security 
documents giv ing notice o f the Funding Lender's status as an assignee o f the Govemmental 
Lender's security interest in any personal property forming part o f t h e Projects, in fbrm suitable 
Ibr filing; and 

(e) Uni fbrm Commercial Code financing statements giving notice o f the pledge by the 

Governmental Lender o f the Security pledged underthis Funding Loan Agreement. 

The Governmental Lender shall deliver and deposit wi th the Funding Lender such 
additional documents, financing stalements. and instruments as the Funding Lender may 
reasonably require from time lo time for the belter perfecting and assuring to the Funding Lender 
o f its lien and security interesl in and lo the Security including, at the request o f i h e Funding 
Lender, any amounts held under the Contingency Draw-Down Agreemenl. al the expense o f t h e 
Bon'ower. 



ARTICLE V 
LIMITED L I A B I L I T Y 

Section 5.1. Source of Payment of Governmental Lender Note and Other 
Obligations; Disclaimer of General Liability. Fhe Governmental Lender Note, together vvith 
premium, ifany, and interest thereon, are special, limited obligations ofthe Governmental Lender, 
payable solely from the security piedged hereunder. The Governmental Lender Note is nol a 
general obligation ofthe Govemmental Lender or a charge against ils general credit or the general 
credit taxing powers of the State, the Govei"nmental Lender, or any other political subdivision 
thereof and shall never give rise to any pecuniary liability of the Governmental Lender, and neither 
the Govemmental Lender, the State nor any other political subdivision thereof shall be liable for 
the payments of principal of and, premium, ifany, and interest on the Governmental Lender Note, 
and the Governmental Lender Note is payable from no other source, but are special, limited 
obligations ofthe Governmental Lender, payable solely out ofthe security pledged hereunder and 
receipts ofthe Govemmental Lender derived pursuant to this Funding Loan Agreement. No holder 
ofthe Governmental Lender Note or any interest therein has the right to compel any exercise of 
the taxing power ofthe State, the Governmentaf Lender or any other pofitical subdivision thereof 
lo pay the Govemmental Lender Note or the interest or premium, ifany, thereon. 

Section 5.2. Exempt from Individual Liability. No recourse shall be had for the 
payment ofthe principal of, premium, ifany, or the interest on the Governmental Lender Note or 
for any claim based thereon or any obligation, covenant or agreement in this Funding Loan 
Agreement against any official, officer, agent, employee or independent contractor of the 
Governmental Lender or any person executing the Governmental Lender Note in his or her 
personal capacity. No covenant, stipulation, promise, agreement or obligation contained in the 
Governmental Lender Note, this Funding Loan Agreement or any other document executed in 
connection herewith shall be deemed to be the covenant, stipulation, promise, agreement or 
obligation of any present or future official, ofiicer, agent or employee ofthe Governmental Lender 
in his or her individual capacity and neither any official of the Governmenlal Lender nor any 
officers executing the Governmental Lender Note shall be liable personally on the Governmental 
Lender Note or under this Funding Loan Agreement or be subject to any personal liability or 
accountability by reason ofthe execution and delivery of the Governmental Lender Note or the 
execution ofthis Funding Loan Agreement. 

ARTICLE VI 
CLOSING CONDITIONS; APPLICATION OF FUNDS 

Section 6.1. Conditions Precedent to Closing. Closing ofthe Funding Loan on the 
Closing Date shall be conditioned upon satisfaction or waiver by the Funding Lender in its sole 
discretion of each ofihe conditions precedent to closing sel fbrth in this Funding Loan Agreemenl. 
including bul nol limiied to the following: 

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

(b) Receipt by the Funding f.ender ofthe original executed liorrower Note, endorsed 
to the Funding Lender by the Governmental Lender; 



(c) Receipt by the Funding Lender of executed counterpart copies ofthis Funding Loan 
Agreement, the Borrower Loan Agreement, the Conslruction Funding Agreement, the Regulatory 
Agreement, the Fax Compliance Agreement and the Security Instrument; 

(d) A certified copy of the Ordinance; 

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

(f) Delivery into escrow ofal l amounts required lo be paid in connection vvith the 
origination ofthe Borrower Loan and the Funding Loan and any underlying real estate transfers 
or transactions, including the Costs of Funding Deposit, in accordance with Section 2.3(c)(ii) of 
the Borrower Loan Agreement; 

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

(h) Receipt by the Funding Lender of an Opinion of Counsel trom Tax Counsel lo the 
eflect that the Govemmental Lender Note is exempt from registration under the Securities Act, 
and this Funding f.oan Agreement is exempt from qualification under the Trust Indenture Act of 
1939, as amended; 

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

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

ARTICLE VII 
FUNDS AND ACCOUNTS 

Section 7.1. Authorization to Create Funds and Accounts. No funds or accounts shall 
be established in connection vvith the Funding Loan at the time of closing and origination ofthe 
Funding Loan. The Funding Lender and the Servicer, ifany, and any designee ofthe Funding 
Lender or the Servicer, are authorized to establish and create from time to time such other funds 
and accounts or subaccounts as may be necessary for the deposit of moneys (including, withoul 
limitation, insurance proceeds and/or condemnation awards), ifany, received by the Governmental 
Lender, the Funding Lender or the Servicer pursuant to the lerms hereof or any ofthe other Funding 
Loan Documents and not immediately transferred or disbursed pursuant lo the terms of the 
Funding Loan Documents and/or the Borrower Loan Documents. 

Section 7.2. Investment of Funds. Amounts held in any funds or accounts created 
under this Funding Loan Agreemenl shall be invested by the Funding Lender, the Servicer or the 
designee ofihe Funding Lender or Servicer, as applicable, in Permitted Investments at the direction 
ofthe Borrower, subject in all cases lo the restrictions ofSection 8.7 and ofthe 'fax Compliance 
Aiireement. 
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ARTICLE V I I I 
REPRESENTATIONS AND COVENANTS 

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

(a) The Governmental Lender is a municipality and home rule unil of local government 
duly organized and validly existing under the 1970 Constitution and laws of the State. The 
Governmenlal Lender has power and lawful authority lo adopt the Ordinance, to execute and 
deliver the Funding Loan Documents to which it is a party (the "Governmental Lender 
Documents"), to execute and deliver the Governmental Lender Note and receive the proceeds of 
the Funding Loan, to apply the proceeds ofthe Funding Loan to make the Borrower Loan, to assign 
the revenues derived and to be derived by the Governmental Lender from the Borrower Loan to 
the Funding Lender, and to perform and observe the provisions of the Governmental Lender 
Documents and the Governmental f.ender Note on its part to be perfbrmed and observed. 

(b) The City Councii ofthe Governmenlal Lender has approved the Ordinance and the 
Ordinance has not been amended, modified or rescinded and is in full tbrce and effect as ofthe 
date hereof 

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

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

(e) 'fhe revenues and receipts to be derived from the Borrower Loan Agreemenl. the 
Borrower Note and this Funding Loan Agreement have not been pledged previously by the 
Governmenlal Lender lo secure any of its notes or bonds other than the Governmenlal Lender 
Note. 

•filE; GOVERNMEN'fAf.. LENDER MAKES NO REPRESENlATfON. COVENANf OR 
AGREEMEN f AS TO fHE FfNANCfAf, POSITION OR BUSfNESS CONDfTION OE THE BORROWER 
OR TIfE Pf<O.IECT AND DOES NOT REPRESENT OR WARRANT AS TO ANY S I ATEMEN IS, 
MA'fERlALS, REPRESENTATIONS OR CER'iiFiCATfONS FURNISflED BY THE fiORROWER IN 
CONNECIION WlTfl IHI-; FUNDING LOAN OR IHE BORROWER LOAN OR AS 'IX) THE 
CORREC TNESS, COMPLETENESS OR ACCURACY TlfEREOE. 

Section 8.2. Further Assurances. The Governmental Lender vvill do. execuie. 
acknowledge, when appropriate, and deliver from time to lime al the request of the Funding 
Lender, to the extent permitted by the Ordinance, such further acts, instruments, financing 
stalements and other documents as are necessary or desirable to better assure, transfer, pledge or 
assign to the Funding Lender or holders of interest in the Funding Loan, and grant a security 
interest unto the Funding Lender or holders of interests in the Funding f.oan in and to the Security 
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and the olher properties and revenues herein described and otherwise to carry out the intent and 
purpose ofthe Funding Loan Documents and the Funding Loan. 

Section 8.3. Payment of Funding Loan Obligations. The Governmenlal Lender vvill 
pay or cause to be paid the principal of, prepayment premium, i fany, and the interest on the 
Funding Loan as the same become due, but solely from the Security, as described in Seclion 5.i 
ofthis Funding Loan Agreement. 

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

Section 8.5. Servicer. The Funding Lender may appoint a Servicer to service and 
administer the Cjovernniental Loan and the Borrower Loan on behalf of the Funding Lender, 
including without limitation the fulfillment of rights and responsibilities granted by Governmental 
Lender to Funding Lender pursuant to Seclion 2.1 ofthe Borrower Loan Agreement; provided, 
however, that no appointment of a Servicer shall release the Funding Lender from ultimate 
responsibility for any obligation hereunder. 

Section 8.6. Tax Covenants. The Govemmental Lender covenants to and for the benefit 
ofthe Funding Lender and any other holders of an interest in the Governmental Lender Note lhat, 
notwithstanding any other provisions ofthis Funding Loan Agreement or of any other instrument, 
it wi l l : 

(i) At all times do and perlbrm all acts and things permitted by law and this 
Funding Loan Agreemenl which are necessary or desirable in order to assure, and wil l not 
knowingly take any aciion vvhich will adversely affect, the tax-exempt status of the 
Ciovemmenlal f.ender Nole; and 

(ii) Not use or knowingly permit the use of any proceeds ofthe Funding Loan 
or other funds ofthe Governmental Lender, directly or indirectly, in any manner, and vvill 
nol take or permil lo be taken any other aciion or actions, vvhich would result in any ofthe 
Governmental Lender Nole being treated as an obligation not described in 
Section 142(a)(7) o f the Code by reason of the Governmental Lender Note or interest 
thereon not meeting the requirements ofSection 142(d) ofthe Code; 

In furtherance of the covenants in this Seclion 8.6, the Governmental Lender and the 
Borrower shall execute, deliver and comply vvith the provisions ofthe Tax Compliance Agreement, 
vvhich are by this reference incorporated inlo this Funding Loan Agreemenl and made a part of 
this Funding Loan Agreement as if .set forth in this Funding Loan Agreemenl in full, and by its 
acceptance of this 1 unding f.oan Agreemenl the Funding Lender acknowledges receipt ofihe Tax 
Compliance Agreement and acknowledges its incorporation in this Funding f.oan Agreement by 
this reference. Fhe Funding Lender agrees il vvill invest funds held under this Funding Loan 
Agreemenl in Permitted investments in accordance with the direction of the Borrower and the 
lerms ofthis Funding Loan Agreement and the Tax Compliance Agreement (this covenant shall 



extend throughout the term ofthe Funding Loan, to all funds and accounts created under or in 
conneciion vvith this Funding Loan Agreemenl and all moneys on deposit to the credit of any Fund 
or Account); provided that the Funding Lender shall be deemed to have complied with such 
requirements and shall have no liability to the extent it reasonably fbflovvs directions of the 
Borrower not inconsistent with the terms ofthis Funding Loan Agreement and the Tax Compliance 
Agreement or otherwise complies wilh the provisions ofthe Funding Î oan Agreement refating to 
funds and accounts. 

f-or purposes ofthis Section 8.6 the Governmental Lender's compliance shall be based 
solely on matters within the Governmental Lender's conlrol and no acLs, omissions or directions 
ofthe Borrower, the Funding Lender or any other Persons shall be attributed lo the Governmental 
Lender. 

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

Section 8.7. Performance by the Borrower. Without relieving the Governmental 
Lender from the responsibility fbr performance and observance ofthe agreements and covenants 
required to be perfbrmed and observed by it hereunder, the Borrower, on behalf of the 
Governmenlal Lender and wilh the Written Consent of the Governmental Lender, may perform 
any such agreement or covenant i f no Borrower Loan Agreement Default or Potential Default 
under the Borrower Loan Agreement exists. 

Section 8.8. Repayment of Funding Loan. Subject to the provisions of Article V 
hereof the Governmental Lender will duly and punctually repay, or cause to be repaid, but solely 
from the Security set fbrth in Article IV hereof, the Funding Loan, as evidenced by the 
Governmental Lender Note, as and when the same shall become due, all in accordance vvith the 
lerms ofthe Governmental Lender Note and this Funding Loan Agreement. 

Section 8.9. Borrower Loan Agreement Performance. 

(a) The Servicer and the Funding Lender, on behalf ofthe Cjovernmental Lender and 
with the Written Consent ofthe Governmental Lender, may (but shall not be required or obligated 
to) perform and observe any such agreement or covenant of the Governmental f.ender under the 
Borrower Loan Agreement, all lo the end that the Govemmental Lender's rights under the 
Borrower Loan Agreement may be unimpaired and free from default. 

(b) The Governmental Lender will promptly notify the Borrower, the Servicer and the 
Funding Lender in writing ofthe occurrence of any Borrower Loan Agreement Def"ault, provided 
that the Governmenlal Lender has received written notice or otherwise has actual knovvledge of 
such evenl; and furlher provided lhal the Governmenlal Lender shall have no liability to any person 
fbr its failure to provide any such notice so long as it has made a good faith effort to compfy with 
such provisions. 

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



Section 8.10. Maintenance of Records; Inspection of Records. 

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

(b) The Governmental Lender will at any and all times, upon the reasonable request of 
the Servicer, the Borrower or the Funding Lender, afford and procure a reasonable opportunity by 
their respective representatives to inspect the books, records, reports and other papers of the 
Governmental Lender relating to the Projects and the Funding Loan, ifany, and to make copies 
thereof 

Section 8.11. Representations and Warranties of the Funding Lender. 1 he Funding 
Lender represents to the Governmental Lender and the Borrower that il is duly authorized lo enter 
into and perlbrm this Funding Loan Agreement, and has f"ull authority to take such action as it may 
deem advisable vvith respeel lo all matters pertaining lo this Funding Loan Agreement. 

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

AR TICLE IX 
DEFAULI ; REMEDIES 

Section 9.1. Events of Default. Any one or more ofthe following shall constitute an 
event of default (an ""Event of Default") under this Funding Loan Agreement (whatever the reason 
for such event and whether it shall be voluntary or involuntary or be effected by operation of lavv 
or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any 
administrative or Governmenlal Authority): 

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



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

(c) Subject to Section 8.7, default in the performance or breach of any material 
covenant or warranty ofthe Governmentaf L.ender in this Funding Loan Agreemenl (other than a 
covenant or warranty or defauft in the pertbrniance or breach of which is elsewhere in this Section 
specifically dealt with), and continuance of such defauft or breach for a period of 30 days afier 
there has been given written notice, as provided in Section 11.1, to the Governmental Lender and 
the Borrower by the Funding Lender or the Servicer, specifying such defauft or breach and 
requiring it to be remedied and stating that such notice is a "Notice of Defauk" under this Funding 
Loan Agreement; provided that, so long as the Governmental Lender has commenced to cure such 
failure to observe or perform within the thirty (30) day cure period and the subject matter ofthe 
default is not capable of cure within said thirty (30) day period and the Governmental Lender is 
diligently pursuing such cure to the Funding Lender's satisfaction, with the Funding Lender's 
Written Direction or Written Consent, then the Governmental Lender shall have an additional 
period of time as reasonably necessary (not to exceed 30 days unless extended in writing by the 
Funding Lender) within which to cure such def"ault; or 

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

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

Section 9.2. Acceleration of Maturity; Rescission and Annulment. 

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

(b) At any time after a declaration of acceleration has been made pursuant lo subsection 
(a) ofthis Section, the Funding Lender may by Written Notice to the Governmental Lender, rescind 
and annul such declaration and ils consequences i f 

'fhere has been deposited vvith the Funding Lender a sum sufficient to pay (I) all 
overdue in.stallnienls of interesl on the Governmental Lender Note, (2) the principal of and 
Prepayment Premium on the Governmenlal Lender Note lhal has become due otherwise 
than by such declaration of acceieralion and interest thereon at the rale or rates prescribed 
therefor in the Governmental Lender Note, (3) to the extent lhat payment ofsuch interesl is 
lawful, interesl upon overdue installments of interest at the rate or rales prescribed therefor 
in the Governmental 1 .ender Nole. and (4) all sums paid or advanced by the Funding Lender 
and the reasonable compensation, expenses, disbursements and advances ofthe Funding 
Lender, ils agents and counsel (but only lo the extent not duplicative with subclauses (1) 
and (3) above); and 



All Events of Default olher than the non-payment of the principal of the 
Govemment Lender Note which have become due solely by such declaration of 
acceleration, have been cured or have been waived in writing as provided in Seclion 9.9. 

No such rescission and annulment shall affect any subsequent default or impair any right 
con.sequent thereon. 

Notwithstanding the occurrence and continuation of an Event of Default, it is understood 
lhat the Funding f.ender shall pursue no remedies against the Borrower or the Project if no 
Borrower Loan Agreement Defauft has occurred and is continuing. An Evenl of Defauft hereunder 
shall not in and of itself constitute a Borrower Loan Agreement Default. 

Section 9.3. Additional Remedies; Funding Lender Enforcement. 

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

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

(i) lo lake possession ofthe Security or any part thereof, vvith or without legal 
process, and lo hold, service, administer and enforce any rights thereunder or thereto, and 
olhei"wise exercise all rights of ovvnership thereof including (but not limited to) the sale of 
all or part ofthe Security; 

(ii) to become mortgagee of record for the Borrower Loan including, without 
limitation, completing the assignment of the Security instrument by the Governmentaf 
Lender to the Funding f.ender as anticipated by this Funding Loan Agreement, and 
recording the same in the real estate records of the jurisdiction in vvhich the Projects are 
located, without further acl or consent ofthe Governmental Lender, and lo service and 
administer the .same for its own account; 

(iii) lo service and administer the Funding Loan as agent and on behalf of the 
Govemmental Lender or otherwise, and. ifapplicable. lo take such actions necessary to 
enforce the Borrower Loan Documents and the Funding Loan Documents on its own 
behalf, and lo take such alternative courses of action, as il may deem appropriate: or 
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(iv) to take such steps to protect and enforce its rights whether by action, suit or 
. proceeding in equity or at law fbr the specific performance of any covenant, condition or 
agreement in the Governmental Lender Note, this Funding Loan Agreement or the other 
Funding Loan Documents, or the Borrower Loan Documents, or in and ofthe execution of 
any power herein granted, or fbr foreclosure hereunder, or fbr enforcement of any other 
appropriate legal or equitable remedy or otherwise as the Funding Lender may elect. 

Whether or not an Event of Default has occurred, and except as provided in Section 9.15, 
the Funding Lender, in its sole discretion, shall have the sole right to waive or forbear any term, 
condition, covenant or agreement ofthe Security Instrument, the Borrower Loan Agreement, the 
Borrower Note or any other Borrower Loan Documents or Funding Loan Documents applicable 
to the Borrower, or any breach thereof, other than a covenant that would adversely impact the tax-
exempt status of the interest on the Governmental Lender Note, and provided that the 
Governmental Lender may enforce specillc performance wilh respect to the Unassigned Rights; 
provided, however, that any such forbearance bythe Funding Lender in the exercise of its remedies 
under the Funding t̂ oan Documents shall not be construed as a waiver by the Funding Lender of 
any Conditions to Conversion. 

Iflhe Borrower defaults in the performance or observance of any covenant, agreemenl or 
obligation ofthe Borrower set forth in the Regulatory Agreement, and if such default remains 
uncured for a period of 60 days after the Borrower and the Funding Lender receive Written Notice 
stating that a default under the Regulatory Agreement has occurred and specifying the nature of 
the default, the Funding Lender shall have the right to seek specific performance of the provisions 
ofthe Regulatory Agreement or to exercise its other rights or remedies thereunder. 

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

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

(a) First: fo the payment of any and aff fees due the Govemmental Lender, the 
Servicer or the Rebate Analyst underthe Borrower Loan Documenls; 

(b) Second: Fo the payment of any and all amounts due under the Funding Loan 
L)ocumenls other than with respeel to principal and interest accrued on the Funding Loan; 

(c) Third: 1 o the paymenl ofthe whole amount ofthe Funding Loan, as evidenced by 
the Govemmental Lender Nole. then due and unpaid in respect of which or for the benefit of which 
such money has been collected, vvith interest (to the extent that such interest has been collected or 
a sum sufficient iherelbr has been so collected and payment thereof is legally enlbrceable al the 
respective rate or rates prescribed therefor in the Ciovernmenial Lender Note) on overdue principal 
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of, and Prepayment Premium and overdue installments o f interest on the Governmental Lender 

Note; provided, however, lhat partial interests in any portion o f t h e Govemmental Lender Note 

shall be paid in such order o f priori ty as may be prescribed by Written Direction o f the Funding 

Lender in its sole and absolute discretion; and 

(d) Fourth: The payment o f t h e remainder, i f a n y , to the Borrower or to who.soever 
may be lavvliil ly entitled lo receive the same or as a court o f competent jur isdict ion may direct. 

(e) I f and lo the extent this Section 9.4 conflicts vvith the provisions o f t h e Servicing 

Agreement, the provisions o f the Servicing Agreement shall control. Capitalized terms used in this 

Section 9.4 but not otherwise defined in this Funding Loan Agreemenl shall have the meanings 

given such terms in the Servicing Agreement. 

Section 9.5. Remedies Vested in Fund ing Lender . A l l rights o f action and claims 
under this Funding Loan Agreement or the Govemmental Lender Note may be prosecuted and 
enforced by the Funding f..ender without the possession o f t h e Governmental Lender Nole or the 
production thereof in any proceeding relating thereto. 

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

Section 9.7. Rights and Remedies Cumula t i ve . No right or remedy herein conferred 
upon or reserved to the Funding Lender is intended to be exclusive o f a n y other right or remedy, 
and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to 
every other right and remedy given hereunder or now or hereafter existing at lavv or in equily or 
otherwise. The assertion or employment o fany right or remedy hereunder, or otherwise, shall not 
prevent the concurrent assertion or employmenl o fany other appropriate right or remedy. 

Section 9.8. Delay o r Omission Not Wa iver . No delay or omission o f t h e Funding 
Lender to exercise any right or remedy accruing upon an Event o f Default shall impair any such 
right or remedy or constitute a waiver o f a n y such Evenl o f L')efault or an acquiescence therein. 
Every right and remedy given by this Art ic le or by law lo the Funding Lender may be exercised 
from time to l ime, and as often as may be deemed expedient, by Funding Lender. No waiver o f 
any default or Evenl o f Default pursuant lo Section 9.9 shall extend to or shall affect any 
subsequent default or Event o f Default hereunder or shall impair any rights or remedies consequent 
thereon. 

Section 9.9. Wa ive r o f Past Defaults, fiefore any judgment or decree for payment o f 
money due has been obtained by the Funding Lender, the Funding Lender may. subject to 
Section 9.6, by Written Notice lo the Governmental Lender,and the Borrower, waive any past 
default hereunder or under the Borrower f.oan Agreement and its consequences except for default 
in obligations due the Governmental Lender pursuant lo or under the flnassigned Rights. Upon 
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any such waiver, such default shall cease to exist, and any Flvent of Default arising therefrom shall 
be deemed to have been cured, fbr every purpose of this Funding Loan Agreemenl and the 
Borrower Loan Agreement; but no such waiver shall extend to any subsequent or other default or 
impair any right consequent thereon. 

Section 9.10. Remedies Under Borrower Loan Agreement or Borrower Note. As set 
forth in this Section 9. iO bul subject to Section 9.9, the Funding Lender shall have the right, in its 
own name or on behalf of the Governmental Lender, to declare any default and exercise any 
remedies under the Borrower Loan Agreement or the Borrower Note, whether or not the 
Governmental Lender Note has been accelerated or declared due and payable by reason of an Event 
of Default. 

Section 9.11. Waiver of Appraisement and Other Laws. 

(a) To the extent permitted by law, the Governmental Lender will not at any time insist 
upon, plead, claim or take the benefit or advantage of, any appraisement, vaiuation, stay, extension 
or redemption law now or hereafter in tbrce, in order to prevent or hinder the enforcement ofthis 
Funding f̂ oan Agreement; and the Governmenlal Lender, fbr itself and all who may claim under 
it, so far as it or they now or hereafter may lawfully do so, waives the benefit ofall such laws, the 
Governmental Lender, fbr itself and all who may claim under it, waives, to the extent that it may 
lawfully do so, all right to have the property in the Security marshaled upon any enforcement 
hereof 

(b) Ifany law now in effect prohibiting the waiver referred to in Section 9.1 1 (a) shall 
hereafter be repealed or cease to be in force, such law shall not thereafter be deemed to constitute 
any part ofthe contract herein contained or to preclude the application of this Section 9.1 1. 

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

Section 9.13. Remedies Subject to Applicable Law . All rights, remedies and powers 
provided by this Article may be exercised only lo the extent that the exercise thereof does not 
violate any applicable provision of lavv in the premises, and all the provisions ofthis Article are 
intended lo be subject to all applicable mandatory provisions of lavv vvhich may be controlling in 
the premises and to be limiied lo the extent necessary so that they will not render this Funding 
Loan Agreemenl invalid, unenforceable or nol entitled lo be recorded, registered or filed under the 
provisions ofany applicable lavv. 

Section 9.14. Assumption of Obligations. In the evenl lhal the Funding f.ender or its 
permitted assignee or designee in accordance vvith Seclion 2.4 shall become the legal or beneficial 

28 



owner ofthe Project by foreclosure or deed in lieu of fbrecfosure. such party shaft succeed to the 
rights and the obligations of the Borrower under the Borrower Loan Agreement, the Borrower 
Note the Regulatory Agreement and any other Funding Loan Documents to which the Borrower 
is a parly. Such assumption shall be effective from and after the effective date ofsuch acquisition 
and shaft be made with the benefit ofthe limitations of liability sel forth therein and without any 
liability fbr the prior acts ofthe Borrower. 

It is the intention of the parties hereto that upon the occurrence and continuance of an Event 
of Default hereunder, rights and remedies may be pursued pursuant to the terms ofthe Funding 
Loan Documenls, subject to the last paragraph ofSection 9.2. 

Section 9.15. Remedies upon Unremedied Material Funding Lender Event. Upon the 
occurrence of a Material Funding Lender Evenl which shall conlinue unremedied for a period of 
60 days (a "Funding Lender Event of Default"), (i) the Governmental Lender may direct that the 
Governmenlal Lender Note be transferred to and obligations and liabilities thereunder be assumed 
by another lender approved to act as Funding Lender by the Governmental Lender pursuant to 
Section 2.4(b) and acceptable to the [Borrower; provided, however, that no such transfbr shall 
become effective unlit the Funding Lender has been fully reimbursed for all advances made and 
all expenses incurred and all olher amounts owed to Funding Lender with respect to the 
Governmental Lender Note through the date of transfer, and shall be fully released in writing by 
the Governmental Lender, the Borrower and the successor Funding Lender from any and all 
continuing obligations and liabilities with respect to the Funding Loan and, unless the loss has not 
in any material respect been caused by the action or inaction ofthe Borrower, be indemnified by 
the Borrower for any losses incurred by Funding Lender with respect thereto (except for losses 
resulting from remedies awarded at lavv or equity pursuant lo clause (ii) below, as to which no 
indemnity shall be provided), and (ii) the Governmental Lender (or the Borrower pursuant to the 
Borrower Loan Agreement or the Construction Funding Agreement) may pursue any other remedy 
available at lavv or in equity. 

ARTICLE X 
AMENDMEN i ; AMENDMENT OF BORROWER LOAN AGREEMENT 

AND OTHER DOCUMENTS 

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this 
Funding Loan Agreement and the Governmental Lender Note may be amended or waived only by 
an insti"umenl signed by the Funding Lender and the Ciovernmental Lender, provided, however, no 
such amendmenl which materially affects the rights, duties, obligations or other interests ofthe 
Borrower shall be made wilhoul the consent ofthe Borrower, and, provided further, that ifthe 
IBorrower is in default under any Funding Loan Document beyond the expiration ofany applicable 
cure period, no Borrower consent shall be required unless such amendment has a maierial adverse 
effect on the rights, duties, obligations or other interests ofthe Borrower. All ofthe lerms ofthis 
Funding Loan Agreement shall be binding upon the successors and assigns of and all persons 
claiming under or through the Ciovernmental Lender or any such successor or assign, and shall 
inure to the benefit of and be enforceable by the successors and assigns ofthe Funding Lender. 

Section 10.2. Amendments Requiring Funding Lender Consent, fhe Governmental 
Lender shall nol consent to any amendmenl, change or modification of the Borrower Loan 
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Agreement or any other Borrower Loan Document or Funding Loan Document wilhoul the prior 
Written Consent ofthe Funding Lender; provided, however, that such prior Written Consent shall 
not be required vvith respect to any such amendment, change or modification undertaken by the 
Governmental Lender in order to preserve one or more of its Unassigned Rights. Governmenlal 
Lender agrees to provide the Funding Lender wilh prompt notification of any such amendments, 
modifications or changes not requiring the prior Written Consent ofthe Funding Lender. 

Section 10.3. Consents and Opinions. No amendment to this Funding Loan Agreement 
or any olher Funding Loan Document entered into under this Article X or any-amendment, change 
or modification otherwise permitted under this Article X shall become effective unless and until 
(i) the Funding Lender shall have approved the .same in writing in its sole discretion and (ii) the 
Funding Lender and the Governmental Lender shall have received, at the expense ofthe Borrower, 
a Tax Counsel No Adverse Effect Opinion and an Opinion of Counsel to the effect lhat any such 
proposed amendment is authorized and complies with the provisions of this Funding f.oan 
Agreemenl and is a legal, valid and binding obligation of the parties thereto, subject to normal 
exceptions relating to bankruptcy, insolvency and equitable principles limitations. No modification 
or amendment of the terms of the Borrower Loan Agreement or the Borrower Note may be 
undertaken without the prior Written Consent ofthe Governmental Lender and the Funding Lender 
and the provision to the Funding Lender and the Cjovernmental Lender, at the expense of the 
Borrower, of a Tax Counsel No Adverse l£fTect Opinion with regard to such proposed 
modification. 

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

ARTICLE XI 
MISCELLANEOUS 

Section 11.1. Notices. 

(a) All notices, demands, requests and other communications required or permitted to 
be given by any provision ofthis Funding Loan Agreement shaft be in writing and sent by first 
class, regular, regislered or certified mail, commercial delivery service, overnight courier, 
telegraph, telex, telecopier or facsimile transmission, air or other courier, or hand delivery to the 
party to be notified addressed as fbllows. 

If to the Governmenlal Lender: City of Chicago 
Departmenl of Planning and Developmenl 
121 North LaSalle Sireet, 10th Floor 
Chicago. Illinois 60602 
Allenlion: Commissioner, Departinent of 
Planning and Development 
Telepho'ne: (312) 744-4190 
Facsimile: (312) 742-2271 
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with a copy lo: City of Chicago 
Office ofthe Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Developmenl 
Division 
Telephone: (312)744-0200 
Facsimile: (312)742-0277 
(refer to 'Tinance & Econ. Development 
Division" on cover sheet) 

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

If to the Borrower: Casa Veracruz, LLC 
c/o Casa Veracruz Manager, LLC & 

The Resurrection Project 
1805 S. Paulina Street 
Chicago, Illinois 60608 
Attention: Chief E.xeculive Office 

vvith a copy to: The Resurrection Project 
1805 S. Paulina Street 
Chicago, Illinois 60608 
Attention: Chief Executive Office 

with a copy lo: Applegate & T horne-Thomsen, P.C. 
425 South Financial Pl., Suite 1900 
Chicago. Illinois 60605 
Attention: Nick Brunick 

vvith a copy to: NEF Assignment Corporation 
Casa Veracruz SLP. Lf.C 
10 S. Riverside Plaza, Suite 1700 
Chicago, Illinois 60606 
Attention: General Coun.sel 

with a copy to: Kraus Lam LLC 
230 West Monroe Sireet. Suile 2528 
Chicago. Illinois 60606 
Attention; Edward W. Lam 



with a copy to: 

Prior to the Conversion Date, with 
a copy to: 

If to the Funding Lender: Citibank, N.A. 
388 Greenwich Streei, 'Frading 6th Floor 
New York, New York 10013 
Attention: Transaction Management Group 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (212) 723-8209 

Ckibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 91360 
Attention: Operations Manager/Asset Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (805) 557-0924 

Citibank, N.A. 
388 Greenwich Street, Trading 6th Floor 
New York, New York 10013 
Attention: Account Specialist 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (212)723-8209 

Citibank, N.A. 
c/o Berkadia Commercial Servicing Department 
323 Norristown Road, Suite 300 
Ambler, l̂ enn.sylvania 19002 
Attention: Client Relations Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (215) 328-0305 

Citibank. N.A. 
388 Greenwich Streei 
New York, New York 10013 
Attention: General Counsel's Office 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (646) 291-5754 

Any such notice, demand, request or communication shall be deemed to have been given 
and received ibr all purposes under this Funding Loan Agreement: (i) three Business Days afler 
the same is deposited in any ofileial depository or receptacle ofthe United States Postal Service 
first class, or, ifapplicable. certified mail, relurn receipt requested, postage prepaid; (ii) on the dale 
of transmission when delivered by telecopier or facsimile transmission, telex, telegraph or olher 
telecommunication device provided any telecopy or other electronic transmission received by any 

Following the Conversion Date, 
with a copy to: 

And a copy ofany notices of 
default sent to: 



party alter 4:00 p.m., local t ime, as evidenced by the time shown on such transmission, shall be 
deemed to have been received the fo l lowing Business Day; ( i i i ) on the next Business Day after the 
.same is deposited with a nationaify recognized overnight defivery service that guarantees overnight 
deiivery; and ( iv) on the date o f actuai delivery to such party by any other means; provided, 
however, i f t he day such notice, demand, request or communication shall be deemed to have been 
given and received as afbresaid is not a Business Day, such notice, demand, ^request or 
communication shaft be deemed to have been given and received on the next Business Day; and 
provided further that notice to the Governmental Lender shall not be deemed to have been given 
until actually received by the Governmental Lender. Any facsimile signature by a Person on a 
document, notice, demand, request or communication required or permitted by this Funding Loan 
Agreement shall constitute a legal, valid and binding execution thereof by such Person. 

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

Section 11.2. T e r m o f Fund ing Loan Agreement . Fhis Funding Loan Agreement shall 
be in ful l force and effect until all payment obligations o f i h e Governmental Lender hereunder 
have been paid in ful l and the Funding Loan has been retired or the payment thereof has been 
provided for (such payment or provision to be solely from the Security set forth in Art ic le IV 
hereof as further provided in Section 8.8); except that on and after payment in fu l l o f the 
Governmental Lender Note, this Funding Loan Agreement shall be terminated, without further 
action by the parties hereto. 

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

Section 11.4. Legal Hol idays. In any case in vvhich the date o f payment o f a n y amouni 
due hereunder or the date on which any other acl is to be performed pursuant lo this Funding Loan 
Agreement shafl be a day lhal is not a iBusiness Day, then payment o f such amount or such acl 
need not be made on such dale bul may be made on the next succeeding Business Day, and such 
later payment or such acl shall have the same tbrce and effect as i f made on the date o f payment 
or the dale fixed fbr prepayment or the date fixed Ibr such act. and no additional interest shall 
accrue for the period afler such date and prior to the date o f payment. 

Section 11.5. CJoverning Law. Fhis Funding Loan Agreement shall be governed by and 

shall be enforceable in accordance with the laws o f t he Slale. 

Section 11.6. Severabi l i ty. I f a n y provision o f t h i s I'unding Loan Agreement shall be 
invalid, illegal or unenforceable, the val idity, legality and enforceability o f t he remaining portions 
shall nol in any vvay be affected or impaired, fn case any covenant, stipulation, obligation or 
agreement contained in the Governmental Lender Note or in this Funding Loan Agreement shall 
fbr any reason be held lo be usurious or in violation o f lavv. then such covenant, stipulation, 
obligation or agreemenl shall be deemed to be the covenant, stipulation, obligation or agreement 
o f the Governmental Lender or the Funding Lender only to the full extent permitted by lavv. 



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

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

Section 11.9. Reserved. 

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

Section 11.11. Reference Date. Fhis Funding Loan Agreement is dated fbr reference 
purposes only as ofthe first day of July 1, 2020. 

(Remainder ofthis page intentionally left blank) 
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IN WITNESS WHEREOF, the Funding Lender and the Govemmental Lender have caused this 
Funding Loan Agreement to be duly executed as ofthe date first wriiten above. 

CITIBANK, N.A. 

Mark G. Risth 
Vice President 



CITY OF CHICAGO 

Jenflie Huang Bennett 
Chief Financial Officer of the City of Chicago 

[Seal] 

Atte; 

Andrea M. Valencia 
City Clerk 



EXHIBIT A 

The Projects 

Name 

Casa Monterrey 

Casa Chiapas 

Casa Tabasco 

Casa Guerrero 

Casa Oaxaca 

Casa Sor Juana 

Resurrection Homes 

Casa Puebia 

Ca.sa Colinia 

Casa Flidalgo 

Casa Guanajuato 

Casa San Luis 

Address (all Chica^o. Illinois) 

967 West 19'̂ ' Street 

1712 Wesl 17"̂  Street 

2301 South Drake Avenue; 
3515 West 23̂  Street 

963 West Cullerton Street 

1714 Wesl 19"̂  Street 

2700 South Drake Avenue 

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

2024 South Racine Avenue 

1427 Wesl Cullerton Sireet 

4600 South Wood Street 

1313 West 19"̂  Street 

1650 South Throop Sireet 

Number of Units 

7 

4 

25 

5 
to bc reduced to 3 at 

Closing 

18 

52 

3 

to 

6 

12 

[ ] = Total units for multiple addresses 
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EXHIBIT B 

Form of Governmental Lender Note 

THIS GOVERNMENTAL LENDER NOTE MAV BE OWNED ONLV BV AN APPROVED TRANSFEREE IN 

ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN AGREEMEN F, AND THE HOLDER HEREOF, 

BV THE ACCEPTANCE OF TIIIS GOVERNMENTAL LENDER NOTE ( A ) REPRESENTS THAT IT IS AN 

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

GOVERNMENTAL LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN ACCORDANCE WITH 

THE TERMS OF THE FUNDING LOAN AGREEMENT. 

CITY OF CHICAGO 
$15,000,000 M U L T I - F A M I L Y HOUSING REVENUE NOTE 

(CASA VERACRUZ PROJECTS), SERIES 2020 

DATED July 17, 2020 not to exceed S15,000,000 

FOR VALUIZ RI:;CI;IV1:;I.), ihe undersigned Ci l Y OF CHICAGO ("Obligor") promises to pay to 
the order of CITIBANK, N.A. (""Holder") the maximum principal sum of FiFTlziZN MILLION [COLLARS 

($15,000,000), on Augu.st I , 2053, or earlier as provided herein, together with interest thereon at 
the rates, at the times and in the amounts provided below. 

Obligor shall pay to the Holder on or befbre each date on which payment is due under that 
certain Funding Loan Agreement, dated as of July 1, 2020 (the "Funding Loan Agreement"), 
between the Obligor and the Holder, an amount in immediately available funds sufficient to pay 
the principal amount of and Prepayment Premium, if any, on the Funding Loan then due and 
payable, whether by maturity, acceleration, prepayment or otherwise. In the event that amounts 
held derived from proceeds ofthe Borrower Loan, condemnation awards or insurance proceeds or 
investment earnings thereon are applied lo the payment of principal due on the Funding Loan in 
accordance with the Funding Loan Agreement, the principal amount due hereunder shall bc 
reduced to the extent ofthe principal amount ofthe Funding Loan so paid. Capitalized terms nol 
otherwise defined herein shall have the meaning assigned in the Funding Loan Agreement. 

The Obligor shall pay to the Holder on or befbre each date on vvhich interest on the Funding 
Loan is payable interest on the unpaid balance hereof in an amount in immediately available funds 
sufilcient to pay the interesl on the Funding Loan then due and payable in the amounts and al the 
rate or rates set forth in the Funding Loan Agreement. 

The Funding Loan and this Ciovernmental Lender Note are pass-through obligations 
relating lo a construction and permanent loan (the "'Borrower Loan") made by Obligor from 
proceeds ofthe Funding f.oan to Casa Veracruz. f.LC, an fllinois limited liabilily company, as 
borrower (the •'Borrower"), under lhal certain Borrower Loan Agreemenl, dated as of July 1. 2020 
(as the same may be modified, amended or supplemented from time to time, the "Borrower Loan 
Agreement"), between the Obligor and the fiorrower, evidenced by the f3orrower Note (as defined 
in the Borrower Loan Agreemenl). Reference is made to the Borrower Loan Agreement and to the 
Borrower Note for complete payment and prepayment terms ofthe Borrower Note paynients on 
vvhich are passed-through under the Govemmental Lender Note. 
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This Governmental Lender Note is a limited obligation of the Obligor, payable solely 
from the Pledged Revenues and other funds and moneys and Security pledged and assigned 
under the Funding Loan Agreement. This Governmental Lender Note is not a general 
obligation of the Governmental Lender or a charge against its general credit or the general 
credit taxing powers of the State, the Governmental Lender, or any other political 
subdivision thereof, and shall never give rise to any pecuniary liability of the Governmental 
Lender, and neither the Governmental Lender, the State nor any other political subdivision 
thereof shall be liable for the payments of principal of and, premium, if any, and interest on 
this Governmental Lender Note, and the Governmental Lender Note is payable from no 
other source, but are special, limited obligations of the Governmental Lender, payable solely 
out of the security pledged hereunder and receipts of the Governmental Lender derived 
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or 
any interest therein has the right to compel any exercise ofthe taxing power ofthe State, the 
Governmental Lender or any other political subdivision thereof to pay the Governmental 
Lender Note or the interest or premium, ifany, thereon. 

All capitalized terms used but nol defined herein shall have the meanings ascribed to them 
in the Funding Loan Agreement or in the Borrower Loan Agreement. 

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

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

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

If there is an liwent of Default under the Funding Loan Documenls. then in any such event 
and subjeel to the requirements set forth in the Funding Loan Agreemenl, the Holder may declare 
the entire unpaid principal balance ofthis Governmental Lender Note and accrued interest, ifany. 
due and payable al once. All ofthe covenants, conditions and agreements contained in the Funding 
Loan Documents are by this reference made part ofthis (ioverninental Lender Nole. 

No delay or omission on the part ofthe Flolder in exercising any remedy, right or option 
under this Governmental Lender Note or ihe Funding Loan Documents shall operate as a waiver 
ofsuch remedy, right or option. In any event a waiver on any one occasion shall nol be construed 
as a waiver or bar lo any such remedy, right or option on a future occasion, fhe rights, remedies 
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and options ofthe Holder under this Governmental Lender Note and the Funding Loan Documents 
are and shall be cumulative and are in addition to all of the rights, remedies and options of the 
Holder at law or in equity or under any other agreement. 

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

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

(Remainder ofthis page intentionally left blank) 
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IN WITNF.S.S WH['RF:OF, the undersigned has duly executed and delivered this Governmental 
Lender Note or caused this Governmental Lender Note to be duly executed and delivered by its 
authorized representative as ofthe date first set forth above. The undersigned intends that this 
instrument .shall be deemed to be signed and delivered as a sealed in.strument. 

OBLIGOR: 

CITY OF CHICAGO 

Name: Jehn/e Huang Bennett 
Title: Chief Financial Officer 

Name: Andrea.M. Valencia 
Title: City Cferk 
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EXHIBIT C 

Form of Required Transferee Representations 

I , 20_| 

The undersigned, as holder (the "Flolder" or the "Funding Lender") ofthe not to exceed 
.$15,000,000 Multi-Family Housing Revenue Conslruction Note, (Casa Veracruz Projects), Series 
2020, dated as of the Closing Date (the "Governmental Lender Note") issued pursuant to an 
Ordinance adopted on April 24, 2020 (the "Ordinance'") by the City of Chicago (the 
"Governmental Lender") and under a Funding f.oan Agreement dated as of July 1, 2020 (the 
"Funding Loan Agreemenf) between the Govemmental Lender and the Holder, as Funding 
Lender, represents that: 

1. The Funding Lender acknowledges the execution and delivery ofthe Governmental 
Lender Note in the original aggregate principal amouni of up to $15,000,000. 

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

3. 'Fhe Holder has sufficient knowledge and experience in financial and business 
matters with respect to the evaluation of residential real estate developments such as the Projects 
to be able to evaluate the risk and merits ofthe investment represented by the Governmenlal Lender 
Note. We are able to bear the economic risks ofsuch investment. 

4. The Holder acknowledges that il has either been supplied with or been given access 
to information, including financial statements and other financial information, to which a 
reasonable lender would attach significance in making investment decisions, and the Flolder has 
had the opportunity lo ask questions and receive answers from knowledgeable individuals 
concerning the Governmental Lender, the Projects, the use of proceeds of the Governmenlal 
Lender Note, the Funding Loan Agreement and the Funding Loan and the security therefor so lhat. 
as a reasonable lender, the Holder has been able to make its decision to extend the Funding Loan 
or an interest therein and purchase the Governmental Lender Note or an interest therein, fhe 
Funding Lender understands that the Ciovernmental Lender Nole and the Borrower Loan 
Agreement are not registered under the Securities Acl of 1933, as amended, and that such 
registration is not legally required as of the date hereof"; and further understands lhat the 
Governmental Lender Note and the Borrower Loan Agreement (i) are not being registered or 
olherwise qualified fbr sale under the ""Blue Sky"" laws and regulations ofany state (ii) vvill not be 
listed in any stock or olher securities exchange, (iii) vvill nol carry a rating from any rating service 
and (iv) vvill be delivered in a Ibrm which is nol readily marketable, 'fhe Holder acknowledges 
thai it has not relied upon the Govemmental Lender for any infbrmation in connection vvith the 
Ffolder"s purchase ofthe Governmenlal Lender Nole or an interesl therein. 

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

7. In the event any placement memorandum to be provided to any subsequent buyer 
or beneficial owner ofsuch portion ofthe Governmental Lender Note wil l disclose information 
with respect to the Governmenlal Lender other than its name, location and type of political 
subdivision and general information with respect to the Funding Loan and Borrower Loan and 
related documents, the Flolder vvill provide the Governmental Lender vvith a draft of such 
placement memorandum and the Govermnental Lender shall have the right to approve any 
description of the Govemmental Lender therein (which approval shall not be unreasonably 
withheld). 

8. The Funding Lender undersiands that the Governmental Lender Note is a limited 
obligation of the Governmental Lender; payable solely from funds and moneys pledged and 
assigned under the Funding Loan Agreemenl, and that the liabilities and obligations' of the 
Governmental Lender with respeel lo the Governmental Lender Note are expressly limited as set 
forth in the Funding Loan Agreement and related documents. The Funding Lender acknowledges 
that the Governmental Lender Note is not an indebtedness of the Govemmental Lender or a charge 
against its general credit or the general credit taxing powers ofthe State, the Governmental Lender, 
or any other political subdivision thereof and shall never give rise lo any pecuniary liability ofthe 
Governmental Lender, and neither the Governmental Lender, the State nor any other political 
subdivision thereof shall be liable for the payments of principal of and, premium, i fany, and 
interest on the Governmental Lender Note and the Governmental Lender Note is payable from no 
other source, but is the special, limited obligation of the Governmental Lender, payable solely out 
ofthe Security and receipts ofthe Cjovernmental Lender derived pursuant to the Funding Loan 
Agreemenl and the Borrower Loan Agreement. The Funding Lender acknowledges that no holder 
ofthe Governmental Lender Note or any interest therein, has the right lo compel any exercise of 
the taxing power ofthe State, the Govemmental Lender or any other political subdivision thereof 
to pay the Governmenlal Lender Nole or the interesl or premium, ifany, thereon. 

9. Capitalized lerms used herein and nol otherwise defined have the meanings given 
such terms in the Funding Loan Agreement. 

I Remainder of page inlenlionally left blank.] 

C 2 -



[Signature Page to Required Transferee Representations] 

16156-0113 

CH2\22535697.7 

CITIBANK. der 

n n 
Bv: i p \ 
Name: fMair\l Hi icU 
Its: Vi'(^' f i r k i ' J ' ^ i ^ t ~ 

- C 



EXHIRir B 

BORROWER LOAN AGRECMFN i 

[See Transcript Item 2] 



BORROWER LOAN A G R E E M E N T 

Between 

C H Y OF CHICAGO, 
as Governmental Lender, 

and 

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

as Borrower 

Dated as of July 1,2020 

Relating to 

$15,000,000 

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

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

The interest ofthe Cily of Chicago (the ""Governmental Lender"') in this Borrower Loan Agreement 
(except for certain rights described in this Borrower Loan.Agreement) has been pledged and 
assigned to Citibank, N.A., as funding fender (the "Funding Lender"), under thai certain Funding 
Loan Agreement, daled as of Juiy f. 2020. by and between the Governmental Lender and the 
Funding Lender, under which the Funding Lender is originating a loan to the Governmental Lender 
the proceeds of vvhich are to be used lo fund the I3orrovver Loan made under this 13orrovver Loan 
Aureement. 
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BORROWER LOAN AGREEMENT 

This BORROWF.R LOAN ACiRl-KMFNr (this "Borrower Loan Agreement") is entered into 
as of July I, 2020, between the City of Chicago, a municipality and home rule unit of local 
government duly organized and validly existing under the constitution and laws ofthe State of 
Illinois (together with its successors and assigns, the '"Governmental Lender"), and Casa 
Veracruz, L L C , an Illinois limited liability company (together vvith its successors and assigns, 
the "Borrower"). 

R E C I T A L S 

WHEREAS, the Governmental Lender has been duly created and organized pursuant to and 
in aecordance with the provisions of Article VII, Section 6 ofthe 1970 Constitution ofthe Stale of 
Illinois, is a home rule unit of local govemment and as such may provide a means of financing the 
costs of residential ownership and development that vvill provide decent, safe and sanitary housing 
for persons of lovy and moderate income at prices or rentals they can afford; and 

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

WHEREAS, the Borrower and The Resurrection Project, an Illinois not fbr profit 
corporation ('"Resurrection"), have applied to the Govemmental Lender ibr a loan (the 
"Borrower Loan") to the Borrower pursuant to this Borrower Loan Agreement lo finance a 
multifamily residential rental project consisting of (a) the acquisition by the 13orrower ofthe 
existing multi-family residential rental properties identified in Exhilvl A to the Funding Loan 
Agreement ideniified below having llie number of housing units shown on such ExhilTii A and (b) 
the rehabilitation, redevelopment and equipping ofsuch properties (colleclively. the •'Projects""); 
and 

WHERE.VS, the f3orrovver"s repayment obligations under this Borrower Loan Agreement 
are evidenced by the 13orrower Nole. as defined below; and 

WHEREAS, the Borrower has requested lhal the Governmental Lender enter inlo that 
certain Funding f.oan Agreemenl. daled as of July 1. 2020 (the •'Funding Loan Agreement""), 
belwccn the Cjovernmental Lender and Citibank. N.A. (the ""Funding Lender"), under which the 
Funding Lender will make a loan (the ""Funding Loan"") to the Govemmental Lender, the proceeds 
of which vvill be loaned under this l3orro\ver Loan Agreement to ihe Borrower to finance the 



acquisition, construction, rehabilitation, development, equipping and/or operation of the Projects; 
and 

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

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

ARTICLE I 
DEFINITIONS; PRINCIPLES OF CONS I RUCTION 

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

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

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

All references in this Borrower Loan Agreement to designated •'Arlicies."" '"Sections" and 
other subdivisions are to the designated Arlicies. Sections and subdivisions ofthis Borrower Loan 
Agreement as originally executed. 

All references in this Borrower Loan Agreement to a separate instrument are to such 
separate instrument as the same may be ainended or supplemented from time to lime pursuant to 
the applicable provisions thereof 

Unless otherwise specified, (i) all references to sections and schedules are to tho.se in this 
Borrower Loan Agreement, (ii) the words ""hereof,"" "herein'" and ""hereunder"" and words of similar 
import refer to this Borrower Loan Agreement as a whole and not to any particular provision, (iii) 
all definitions are equally applicable to the singular and plural forms ofthe terms defined and (iv) 
the word ''including"' means •'including bul nol limited to."" 

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

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



an invofuntary proceeding, such proceeding is not dismis.sed within ninety (90) days after the 
commencement ofsuch proceeding. 

"ADA" shaft have the ineaning set forth in Seclion 4.1.38. 

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

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

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

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

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

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

"Authorized Borrower Representative" shall mean a person al the time designated and 
authorized to act on behalf of the Borrower by a written certificate lurnished to the Govemmental 
Lender, the Funding Lender and the Servicer and containing the specimen signature ofsuch person 
and signed on behalf of the Borrower by ils Borrower Controlling Entity which certificate may 
designate one or more alternates. 

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

""Bankruptcy Event" shall have the ineaning given lo that term in the Security Instrument. 

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

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



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

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

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

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

"Borrower Initial Equity'" shall have the ineaning set fbrth in the Construction Funding 
Agreement. 

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

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

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

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

"Borrower Loan Payment Date"' shall mean (i) the date upon vvhich regularly scheduled 
Borrower Loan Payments are due pursuant to the tiorrower Note, or (ii) any olher dale on vvhich 
the Borrower Note is prepaid or paid, whether al the scheduled maturity or upon the acceieralion 
ofthe maturity thereof 

••Borrower Loan Payments"" shall mean the monthly loan payments payable pursuant to 
the Eiorrovver Note. 



" B o r r o w e r Loan Proceeds"" shall mean prt^eeds o f t h e f iorrower Loan, to be disbursed 
)rdanc 

Agreement. 
in accordance vvith Section 2.10 o f th i s Borrower Loan Agreement and the Construction Funding 

" B o r r o w e r No te" shall mean that certain Mu l t i fami l y Note dated as o f i h e Closing Date 

in the original maximum principal amount o f not to exceed $15,000,000 made by the Borrower 

and payable to the Governmental Lender, as endorsed and assigned to the Funding Lender, as it 

may be ainended, supplemented or replaced from time to l ime. 

" B o r r o w e r Payment Ob l iga t ions" shall mean all payment obligations o f the F3orrower 
under the Borrower Loan Documents including, but not l imited to, the Borrower Loan Payments 
and the Addit ional Borrower Payments. 

"Business Day " shall mean any day other than ( i) a Saturday or Sunday, or ( i i ) a day on 
which federally insured depository institutions in New York, New York or Chicago. I l l inois are 
authorized or obligated by lavv, regulation, govermnental decree or executive order to be clo.sed. 

"Ca lcu la t ion Pe r i od " shall mean three (3) consecutive fufl Calendar Months occurring 
prior to the Conversion Date, as the same may be extended in accordance vvith Section 3 .1 . 

"Ca lendar M o n t h " shall mean each o f the twelve (12) calendar months o f the year. 

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

' "C i ty" shall mean the Ci ly o f Chicago, I l l inois. 

" 'Closing Date" shall mean July 17, 2020, the date on vvhich init ial Funding I_,oan proceeds 
are disbursed under this Borrower Loan Agreemenl. 

'"Code'" shall mean the Intemal Revenue Code o f 1986 as in effect on the Closing Date or 
(except as otherwise referenced herein) as i l may be amended to apply to obligations issued on the 
Closing Date, together vvith applicable proposed, temporary and final regulations promulgated, 
and applicable off ic ial public guidance published, under the Code. 

""Col lateral" shall mean all collateral described in (i) this Borrower Loan Agreement 
( including, without l imitat ion, all property in which the Funding Lender is granted a security 
interest pursuant lo any provision o f th i s Borrower Loan Agreement), ( i i ) the Security Instrument, 
or ( i i i ) any other Security Document, vvhich Collateral shall include the Projects, all o f vvhich 
collateral is pledged and assigned to Funding Lender under the Funding Loan Agreement to secure 
the Funding Loan. 

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

' "Complet ion Date"" shall have the meaning set tbrth in the Construction f 'unding 
Aureement. 



"Compu ta t i on Date" shaft have the ineaning ascribed lo that term in Section f . f48-3(e) 
o f the Regulations. 

" C o n d e m n a t i o n " shall mean any action or proceeding or notice relating to any proposed 
or actual condemnation or other taking, or conveyance in lieu thereof, o f a l l or any part o f the 
Projects, whether direct or indirect. 

"Cond i t ions to Convers ion" shall have the ineaning set fbrth in the Construction Funding 

Agreement. 

"Cons t ruc t ion Consu l tan t " shall mean a third-party architect or engineer selected and 
retained by the Funding Lender, at the cost and expense o f t he Borrower, to monitor the progress 
o f construction and/or rehabilitation o f t h e Projects and to inspect the Improvements to conf i rm 
compliance wi th this Borrower Loan Agreement. 

"Cons t ruc t ion C o n t r a c t " shall mean any agreement that Borrower and any Contractor 

from time to time may execute pursuant to which Borrower engages the Contractor to construct 

any portion o f the Improvements, as approved by Funding Lender. 

"Cons t ruc t ion Fund ing Agreement " means that certain Construction Funding 
Agreement o f even date wi th this Borrower Loan Agreement, between the Funding Lender, as 
agent for the Governmental Lender, and Borrower, pursuant to which the Borrower Loan w i l l be 
advanced by the Funding Lender (or the Servicer on its behalt), as agent o f t h e Governmental 
Lender, to the Borrower and setting forth certain provisions relating to disbursement o f the 
Borrower Loan during construction, insurance and other matters, as such agreement may be 
ainended, modif ied, supplemented and replaced l"rom time to t ime. 

"Cons t ruc t ion Schedule" shall mean a schedule o f constmction or rehabilitation progress 
with the anticipated commencement and completion dates o f each phase o f construction or 
rehabilitation, as the case may be, and the anticipated dale and amounts o f each Disbursement for 
the same, as approved by Funding Lender, as assignee o f the Governmental Lender. 

'"Contingency D r a w - D o w n Agreemenf " means the Contingency Draw-Down Agreement 

o f even date herewith, between the Funding Lender and ihe Borrower relating lo possible 

conversion o f the Funding Loan from a draw down loan lo a fu l ly funded loan. 

" C o n t i n u i n g Disclosure A g r e e m e n f shall mean that certain Continuing Disclosure 
Agreement o f even date herewith, between the Borrower and the Funding Lender, pursuant to 
vvhich the Borrower agrees lo provide certain infonnal ion vvith respect to the Projects, the 
Borrower and the Funding Loan subsequent to the Closing Date, as ainended, supplemented or 
restated from time to t ime. 

' •Cont rac tor " shall mean any licensed general contraclor or subcontractor that the 
Borrower may directly engage from time to t ime, wi th the approval o f Funding Lender, lo conslruct 
and/or rehabilitate any portion o f the Improvements. 

' "Contractual Ob l i ga t i on " shall mean. Ibr any l^erson, any debt or equity security issued 
by lhat Person, and any indenture, mortgage, deed o f trust, conlracl. undertaking, instrument or 



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

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

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

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

"Costs of Funding" shall mean the Governmental Lender's Closing Fee and the fees, costs, 
expenses and other charges incurred in connection vvith the funding ofthe Borrower Loan and the 
Funding Loan, the negotiation and preparation ofthis Borrower Loan Agreement and each of the 
other Borrower Loan Documents and Funding Loan Documents and shall include, but shall not be 
limited to, the following: (i) counsel fees (including but not limited to Tax Counsel, counsel to 
the Governmental Lender. Borrower's counsel, and Funding Lender's counsel); (ii) fmancial 
advisor fees incurred in connection with the closing ofthe Borrower Loan and the Funding Loan; 
(iii) certifying and authenticating agent fees and expenses related to fiinding ofthe Funding Loan; 
(iv) any recording fees; (v) any additional fees charged by the Governmental Lender; and (vi) costs 
incurred in connection with the required public notices generally and costs of the public hearing. 

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

"Cost of Improvements" shall mean the costs fbr the fmprovements. as set forth on the 
Cost Breakdown. 

"'County" shall mean Cook County, Illinois. 

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

•'Day" or "Days"" shall mean calendar days unless expressly staled to be Business f^ays. 

••Debt'" shall mean, as lo any Person, any of such Person"s liabilities, including all 
indebtedness (whether recourse or nonrecourse, short term or long tenn. direct or contingent), all 
committed and unfunded liabilities, and all unfunded liabilities, that would appear upon a balance 
sheet ofsuch Person prepared in accordance wilh GAAP. 

•"Default Rate"' shall have the meaning given lo lhal term in the f^orrower Nole. 
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"De te rmina t ion o f T a x a b i l i t y " shall mean ( i ) a determination by the Commissioner or 
any District Director o f the Internal Revenue Service, ( i i ) a private rul ing or Technical Advice 
Memorandum concerning the Governmental Lender Note issued by the National Off ice o f the 
Internal Revenue Service in vvhich Govemmental Lender and Borrower were afforded the 
opportunity to participate, ( i i i ) a determination by any court o f competent jur isdict ion, ( iv) the 
enactment o f legislation, or (v) receipt by the Funding Lender, at the request o f t he Governmental 
Lender, the Borrovyer or the Funding Lender, o f an opinion o f Tax Counsel, in each case to the 
effect that the interest on the Governmental Lender Note is includable in gross income for federaf 
income tax purposes o f a n y holder or any former holder o f a l l or a portion o f t h e Governmental 
Lender Note, other than a holder who is a "substantial user" o f the Projects or a "related person" 
(as such terms are defined in Section 147(a) o f the Code) to a "substantial user"; provided, 
however, that no such Determination o f Taxabi l i ty under clause ( i) or ( i i i ) shall be deemed to have 
occurred i f t h e Governmental Lender (at the sole expen.se o f t h e Borrower), the Funding Lender 
(at the sole expense o f the Borrower) or the Borrower is contesting such determination, has elected 
to contest such determination in good faith and is proceeding wi th all applicable dispatch to 
prosecute such contest until the earliest o f (a) a final determination from which no appeaf may be 
taken with respect to such determination, (b) abandonment o fsuch appeal by the Governmental 
Lender or the Borrower, as the case may be, or (c) one year from the date o f init ial determination. 

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

"D isbursement " means a disbursement o f Borrower Loan Proceeds and Olher Borrower 
Moneys pursuant to this Borrower Loan Agreement. 

"Eng ineer " shall mean any ficensed civif, structural, mechanicaf, electrical, soils, 
environmental or other engineer that Borrower may engage from l ime to t ime, wi th the approval 
o f Funding Lender, to perform any engineering services with respect to any portion o f the 
Improvements. 

"Eng ineer 's Con t rac t " shall mean any agreement that Borrower and any Engineer from 
time lo t ime may execute pursuant to which Borrower engages such Engineer to perlbrm any 
engineering services with respect to any portion o f t h e Improvements, as approved by Funding 
Lender. 

" "EquipmenC shall have the meaning given lo the term ••Personally" in the Security 
Instrument. 

' •Equi ty Cont r ibut ions ' " shall mean the equity lo be contributed by the Equity Investor lo 
the Borrower, in accordance vvith and subject lo the terms o f the Operating Agreement. 

" E q u i t y Investor " shall mean NEF Assignment Corporalion. an I l l inois nol Ibr profit 
corporalion, and its successors and assigns. 

'•ERISA"" shall mean the Employment Retirement Income Security Act o f 1974. as 

ainended from time to l ime, and the rules and regulations promulgated thereunder. 

••ERISA A f f i l i a t e " shall mean all members o f a controlled group o f corporations and all 
trades and business (vvhelher or nol incorporated) under common conti\)l and all olher entities 
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vvhich, together with the Borrower, are treated as a single employer under any or all o fSect ion 

414(b), (c), (m) o r ( o ) o f t he Code. 

"Even t o f Defau l t " shall mean any Event o f Defauft set forth in Section 8.1 o f this 

Borrower Loan Agreement. An Event o f Default shall "exist" i f a Potential Default shall have 

occurred and be continuing beyond any applicable cure period. 

"Exchange A c f shall mean the Securities Exchange Act o f 1934, as amended. 

"Expenses o f the Pro jec ts" shall mean, for any period, the current expenses, paid or 
accrued, fbr the operation, maintenance and currenl repair o f the Projects, as calculated in 
accordance wi th G A A P , and shall include, without l imi t ing the generality o f the tbregoing, 
salaries, wages, employee benefits, cost o f materials and supplies, costs o f routine repairs, 
renewals, replacements and alterations occurring in the usual course o f business, costs and 
expenses properly designated as capital expenditures (e.g., repairs vvhich would not be payable 
from amounts on deposit in a repair and replacement fund held pursuant to the Borrower Loan 
Documents), a management fee (however characterized) not to exceed the Underwritten 
Management Fee, co.sts o f bi l l ings and collections, costs o f insurance, and costs o f audits. 
Expenses o f t h e Projects shall not include any payments, however characterized, on account o f 
any subordinate financing in respect o f the Projects or other indebtedness, allowance Ibr 
depreciation, amortization or other non-cash items, gains and fosses or prepaid expenses not 
customarily prepaid. 

" F a i r M a r k e t Va lue " shall mean the price at which a w i l l i ng buyer would purchase the 
investment from a w i l l i ng seller in a bona fide, arm's length transaction (determined as o f the date 
the contract to purchase or sell the investment becomes binding) i f t he investment is traded on an 
established securities market (wi th in the meaning ofSect ion 1273 o f the Code) and, otherwise, the 
term "Fair Market Value" means the acquisition price in a bona fide arm's length transaction (as 
referenced above) i f ( i ) the investment is a certificate o f deposit that is acquired in accordance wi th 
applicable regulations under the Code, ( i i ) the investment is an agreement wi th specifically 
negotiated withdrawal or reinvestment provisions and a specifically negotiated inieresl rate (for 
example, a guaranteed investment contract, a forward supply contract or olher investment 
agreement) that is acquired in accordance wi lh applicable regulations under the Code, ( i i i ) the 
investment is a United States Treasury Security Slate and Local Government Series that is acquired 
in accordance wi th applicable regulations o f t h e United States Bureau o f Public Debt, or ( iv) the 
investment is an interest in any commingled investment fund in which the Governinental Lender 
and related parlies do not own more than a len percent (10%) beneficial interest therein i f l he return 
paid by the fund is without regard to the source o f investment. 

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

••Funding Loan" ' means the Funding Loan in the original maximum principal amount o f 
$15,000,000 made by Funding Lender to Govemmental Lender under the Funding Loan 
Agreement, the proceeds o f which are used by the Governmental Lender to make the Borrower 
Loan. 



" F u n d i n g Loan Agreement " means the Funding Loan Agreemenl, dated as o f July 1, 

2020, between the Governmental Lender and the Funding Lender, as it may from time to t ime be 

supplemented, modif ied or ainended by one or more amendments or other supplemental 

instruments entered into pursuant to the applicable provisions o f the Funding Loan Agreement. 

" F u n d i n g Loan Documents" shall have the meaning given to that term in the Funding 
Loan Agreement. 

" G A A P " shall mean generally accepted accounting principles as in effect on the date o f 
the appfication thereof and consistently applied throughout the periods covered by the applicable 
financial stalements. 

"Governmenta l A u t h o r i t y " shall mean (i) any governmental municipal i ty or polit ical 
subdivision thereof, ( i i ) any governmental or quasi-governmental agency, authority, board, bureau, 
commission, department, instrumentality or public body, or ( i i i ) any court, administrative tribunal 
or public ut i l i ty, agency, coinmission, off ice or authority o f any nature whatsoever for any 
governmentaf unit (fbderaf, state, county, district, municipai. city or otherwise), now or hereafter 
in existence. 

"Governmenta l Lende r " shall have the ineaning .set Ibrth in the recilafs to this Borrower 
Loan Agreement. 

"Governmenta l Lender No te " shaft mean that certain City o f Chicago Mul t i -Fami ly 
Flousing Revenue Note (Casa Veracruz Projects), Series 2020, dated the Closing Date in the 
original maximum principal amount o f $15,000,000, made by the Governmental Lender and 
payable to Funding Lender, as it may be ainended, supplemented or replaced from time to t ime. 

"Governmenta l Lender ' s Closing Fee" shall mean an amount equal lo 1.5% o f t h e 

original principal amount o f t he Govemmental Lender Note. Fhe Ciovernmental Lender's Closing 

Fee is payable to the Governmental Lender on the Closing Date, pursuant to Section 2.3(c)( i i i ) . 

"Gross Income" shall mean all receipts, revenues, income and other moneys received or 
collected by or on behalf o f Borrower and derived from the ownership or operation o f the Projects, 
i f any , and all rights lo receive the same, whether in the fbrm o f accounts, accounts receivable, 
contract rights or other rights, and the proceeds o fsuch rights, and whether now owned or held or 
hereafter coming into existence and proceeds received upon the forecfosure safe o f t h e Projects. 
Gross Income shall not include loan proceeds, equity or capital contributions, or lenanl security 
deposits being held by Borrower in accordance vvith applicable lavv. 

"Gross Proceeds"' shall mean, wi thoul duplication, the aggregate of: 

(a) the net amount (afler payment o f a l l expenses o f originating the Funding 
Loan) o f Funding Loan proceeds received by the Governmental Lender as a resull o f t h e 
origination o f the Funding Loan; 

(b) all amounts received by the Governmental Lender as a result o f the 
investment o f the Funding Loan proceeds: 



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

(d) any securities or obiigations pledged by the Governmenlal Lender or by the 
Borrower as security for the payment o fany portion o f the Funding Loan. 

" G u a r a n t o r " shall mean The Resurrection Projecf an I l l inois not- fbr-prof i l corporation, 
or any other person or entity which may hereafter become a guarantor o f a n y o f t h e Borrower's 
obfigations under the Borrower Loan. 

' •Guaran ty " shall mean, collectively, ( i ) the Completion and Repayment Guaranty, o f even 
date herewith, by the Guarantor for the benefit o f the Beneficiary Parlies (as defined therein), and 
( i i ) the Exceptions to Non-Recourse Guaranty, o f even date herewith, by the Guarantor for the 
benefit o f t he Beneficiary Parties (as defined therein). 

" I m p r o v e m e n t s " shall mean the mul t i - fami ly residential projects, consisting o f 157 rental 
units at mult iple locations in mult iple buildings as described in Exhi l j i l A to the Funding Loan 
Agreemenf together wi th related common areas ( i f a n y ) , to be acquired and renovated upon the 
Land, and all other buildings, structures, fixtures, wir ing, systems, equipment and other 
improvements and personal property to be constructed, rehabilitated and/or installed at or on the 
Land in accordance wi th the Cost Breakdown and the Plans and Specifications. 

" I ndemn i f i ed P a r t y " shall have the ineaning set forth in Section 5.15. 

" Ins ta l lment Compu ta t i on Da te " shall mean any Computation Date other than the first 
Computation Date or the final Computation Date. 

" In teres t Ra te " shall mean the rate o f interest accruing on the Borrower Loan pursuant to 
the Borrower Note. 

' • In ter im Phase A m o u n f shall mean $15,000,000. 

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

" La te Charge" shall mean the amouni due and payable as a late charge on overdue 
paymenls under the Borrower Note, as provided in Section 7 o f the Borrower Note and Section 2.5 
o f th i s Borrower Loan Agreement. 

'•Legal Act ion ' " shall mean an action, suit, investigation, inquiry, proceeding or arbitration 
at lavv or in equity or befbre or by any foreign or domestic court, arbitrator or other Governmental 
Aulhor i ty . 

'•Legal Requ i rements" shall mean statutes, laws, rules, orders, regulations, ordinances, 
judgments, decrees and injunctions o f Cjovernmental Authorit ies alTccting all or part o f the 
Projects or any properly ( including the Projects) or the construction, rehabil itation, use. alteration 
or operation thereof, whelher now or hereafter enacted and in force, and all permits, licenses and 
authorizations and regulations relating thereto.-and all covenants, agreements, restrictions and 



encumbrances contained in any instrument either of record or known to the Borrower, at any time 
in force affecting all or part ofthe Projects, including any that may (i) require repairs, modifications 
or alterations in or to all or part ofthe Projects, or (ii) in any way limit the use and enjoyment 
thereof ; 

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

'•Licenses" shall have the ineaning .set forth in Section 4. f.22. 

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

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

"Manager" shall mean, collectively, (i) Casa Veracruz Manager, LLC, an Illinois limited 
liability company, and (ii) any other Person that the meinbers of the Borrower, with the prior 
written approval of the Funding Lender (or as otherwise permitted with the Funding Lender's 
approval pursuant to.the Borrower Loan Documents), select to be the inanager ofthe Borrower. 

"Material Adverse Change" means any set of circumstances or events which (a) has or 
could reasonably be expected to have any inaterial adverse effect whatsoever upon the validity or 
enforceability ofthis Borrower Loan Agreement or any olher Borrower Loan Document; (b) is or 
could reasonably be expected to be material and adverse lo the business, properties, assets, 
financial condition, results of operations or prospects ofthe Borrower, the Manager, the Guarantor 
or the Mortgaged Property; (c) could reasonably be expected to impair materially the ability ofthe 
Borrower, the Manager, or the Guarantor to duly and punctually pay or perforin any of their 
respective obligations under any ofthe Borrower Loan Documents to vvhich they are a party: or 
(d) impairs materially or could reasonably be expected to impair materially any rights of or benefits 
available to the Governmental Lender under this Borrower Loan Agreement or any other Borrower 
Loan Document, including, without limitation, the ability of Governmenlal Lender or upon the 
assignment ofthe Borrower Loan to it, ofthe Funding Lender, to the extent permitted, to enfbrce 
its legal remedies pursuant to this Borrower Loan Agreemenl or any other Borrower Loan 
Document. 

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

""Mortgaged Property"" shall have the ineaning given to lhal term in the Security 
Instrument. 
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"Net Operating Income" shall mean: (i) the Gross Incoine, less (ii) the Expen.ses ofthe 
Projects. 

"Nonpurpose Investmenf shall mean any investment property (as defined in 
Section 148(b) ofthe Code) that is acquired with the Gross Proceeds of the Funding Loan and 
which is not acquired to carry out the governmental purpose ofthe Funding Loan. 

'"Ongoing Governmental Lender Fee" shall mean (i) the bond issuer closing tee of f .5% 
ofthe original principal amount ofthe Governmental Lender Note due at closing, a LII I'fC issuer 
fee equal to 5% ofthe first full year's tax credit allocation due at closing, an amount equal to 10 
basis ofthe original principal amount of the,Governmental Lender Note due at closing for a bond 
legal reserve fee, (ii) the annual fee ofthe Governmental Lender in the amount of 15 basis points 
multiplied by the Outstanding principal amount of the Governmental Lender Note, vvhich fee 
accrues monthly, and is payable semiannually by the Borrower to the Governmental Lender on 
each June 1 and December 1 commencing on December 1, 2020, so long as any portion of the 
Funding Loan is outstanding, and (iii) a monitoring fee equal to $25 per unit, paid annually and 
submitted with the annual owner's certification to the Cily's Department of Flousing. 

"Operating Agreement" shall mean that certain First Ainended and Restated Operating 
Agreement ofthe Borrower dated as of the Closing Date, as the same may be ainended, restated 
or modified in accordance with its terms. 

"Other Borrower Moneys" shall mean monies of Borrower other than Borrower Loan 
Proceeds and includes, but is not limited to, the Subordinate Debf Net Operating Incoine, the 
Borrower's Equity Contributions and any other funds contributed by or loaned to the Borrower for 
application to the Costs of the Improvements or other costs associated with the Projects. 

"Other Charges" shall mean all maintenance charges, impositions other than Faxes, and 
any other charges, including vault charges and license fees Ibr the use of vaults, chutes and similar 
areas adjoining the Projects, now or hereafter levied or as.sessed or imposed against the Projects or 
any part of them. 

"Outside Conversion Date" shall have the meaning sel fbrth in the Construction Funding 
Agreement. 

"Patriot Acf" shail mean the Uniting and Strengthening America by Providing 
Appropriate 'fools Required to Intercept and Obstruct Terrorism Act (USA PA'FRIOT AC F) of 
2001, as the same may be ainended from time to time, and corresponding provisions of future laws. 

"Patriot Act Offense'" shall have the ineaning sel forth in Section 4.1.48. 

'"Permanent Period"' shall mean the period of lime from the Conversion f^ale to the 
Maturity Date (as defined in the Funding Loan Agreement). 

""Permanent Period A m o u n f shall mean the principal amount of the fiorrower Loan 
following the calculation provided fbr in the Conslruction Funding Agreement. 



"Permi t ted Encumbrances" shall have the nieaning given lo lhat term in the Security 
Instrument. 

""Permitted Lease" shall mean a lease and occupancy agreement pursuant to the fbrm 

approved by Funding Lender, to a residential tenant in compliance wi th the Legal Requireinents, 

providing for an initial term o f not less than six (6) months nor more than two (2) years. 

"Person" shall mean a natural person, a partnership, a jo in t venture, an unincorporated 
association, a l imited l iabi l i ty company, a corporation, a trusf any other legal entity, or any 
Governmental Author i ty . 

"Plan ' " shall mean ( i) an employee benefit or other plan established or maintained by the 
Borrower or any ERISA Af f i l ia te or to which the Borrower or any ERISA Af f i l ia te makes or is 
obligated to make contributions and ( i i ) which is covered by Tit le IV o f ERISA or Section 302 o f 
ERISA or Section 412 o f t he Code. 

"Plans and Speci f icat ions" shall mean the plans and specifications for the construction 

and/or rehabilitation, as the case may be, o f t he Projects approved by Funding Lender. 

"Potent ia l De fau l t " shall mean the occurrence o f an event which, under this Borrower 
Loan Agreement or any other Borrower Loan Document, would, but for the giv ing o f notice or 
passage o f t ime, or both, be an Event o f Default. 

"Prepayment P r e m i u m " shall mean any premium payable by the Borrower pursuant to 
the Borrower Loan Documents in connection vvith a prepayment o f the Borrower Note ( including 
any prepayment premium as set fbrth in the Borrower Note). 

"P ro jec ts " shall mean the Mortgaged Property (as defined in the Security Instrument) and 
Improvements on the Mortgaged Property owned by the Borrower and encumbered by the Security 
Instrument, together wi th all rights pertaining to such real property and Improvements, as more 
particularly described in the Granting Clauses o f t h e Security Instrument and referred to in the 
Security Instrument as the "Mortgaged Property."" 

'"Project Agreements and Licenses" shall mean any and all Construction Contracts, 
Engineer's Contracts and Management Agreements, and all other rights, licenses, permits, 
franchises, authorizations, approvals and agreements relating lo use, occupancy, operation or 
leasing o f the I^rojects or the Mortgaged Property. 

"P rope r t y M a n a g e r ' shall mean the management company lo be employed by the 

Borrower and approved by the Funding Lender in accordance vvith the terms o f the Security 

Instrument, this Borrower Loan Agreement or any o f the other Borrower Loan Documenls. 

' Provided In fo rmat ion ' " shall have the ineaning sel forth in Seclion 9.1.1(a). 

••Qualif ied Projects Costs'" shall mean costs paid with respect to the Projects that meet 
each o f t h e fo l lowing requireinents: ( i ) the costs are properly chargeable to capital account (or 
would be so chargeable wi lh a proper election by the Borrower or bul for a proper election by the 
Borrower lo deduct such costs) in accordance with general federal incoine lax principles and in 
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accordance with Section l.I03-8(a)(I) of the Regulations, provided, however, that only such 
portion ofthe interest accrued during rehabilitation or construction ofthe Projects (in the case of 
rehabilitation, with respect to vacated units only) shall be eligible to be a Qualified Projects Cost 
as bears the same ratio to all such interest as the Qualified Projects Costs bear to all costs of the 
acquisition and construction or rehabilitation of the Projects; and provided further that interest 
accruing after the date of completion of the Projects shall not be a Qualified Projects Cost; and 
provided still further lhat i fany portion of the Projects is being constructed or rehabilitated by a 
Borrower Affiliate (whether as general contractor or a subcontractor). Qualified Projects Costs 
shall include only (A) the actual out of pocket costs incurred by such afilliate in constructing or 
rehabilitating the Projects (or any portion thereof), (B) any reasonabfe fees fbr supervisory services 
actually rendered by such at"filiate, and (C) any overhead expenses incurred by such affiliate which 
are directly attributable to the work performed on the Projects, and shall not include, fbr example, 
intercompany profits resulting from members of an "affiliated group" (wilhin the ineaning of 
Section 1504 of the Code) participating in the rehabilitation or construction of the Projects or 
payments received by such affiliate due to early completion of the Projects (or any portion thereof); 
(ii) the costs are paid with respect to a qualified residential rental project or projects within the 
ineaning ofSection 142(d) ofthe Code, (iii) the costs are paid after the earlier of 60 days prior to 
b, 2020, being the date on which the Governmental Lender first declared its "official intent" lo 
reimburse costs paid with respect to the Projects (within the meaning ofSection 1.150-2 of the 
Regulations) or the date of issue ofthe Funding Loan, and (iv) i f the costs ofthe acquisition and 
construction or rehabilitation of the Projects were previously paid and are to be reimbursed with 
proceeds ofthe Funding Loan such costs were (A) "preliminary expenditures" (within the meaning 
ofSection 1.150-2(f)(2) of the Regulations) with respect to the Projects (such as architectural, 
engineering and soil testing services) incurred before commencement of acquisition and 
construction or rehabilitation ofthe Projects that do not exceed twenly percent (20%) ofthe issue 
price ofthe Governmental Lender Note (as defined in Section 1.148-1 ofthe Regulations), or (B) 
were capital expenditures with respect to the Projects that are reimbursed no later than 18 months 
after the later ofthe date the expenditure was paid or the date the Projects is placed in service (but 
no later than three years after the expenditures is paid); provided, however, that (w) Costs of 
Funding shall not be deemed to be Qualified Projects Costs; (x) fees, charges or profits (including, 
without limitation, developer fees) payable to the Borrower or a "related person" (within the 
ineaning ofSection 144(a)(3) of the Code) shall not be deemed lo be Qualified Projects Costs; (y) 
letter of credit fees and municipal bond insurance premiums vvhich represent a transfer of credit 
risk shaft be aflocated between Qualified Projects Costs and other costs and expenses to be paid 
from the proceeds ofthe Funding Loan; and (z) letter of credit fees and municipal bond insurance 
premiums vvhich do not represent a transfer of credit risk (including, without limitation, letter of 
credit fees payable to a '"related person"' to the Borrower) shall not constitute Qualified Projects 
Costs. 

""Rebate Amounf" shall mean, for any given period, the amount determined by the Rebate 
Analyst as required to be rebated or paid as a yield reduction payment lo the United Slates of 
America vvith respect to the Funding Loan. 

'•Rebate Analysf" shall mean the rebate analyst selected by the Borrower prior lo the 
Closing Date and acceptable to the Governmental Lender and the Funding Lender 



"Rebate Analyst's Fee" shall mean the annual fee ofthe Rebate Analyst as established 
from time to time. The Rebate Analyst's Fee is payable by the Borrower to the Rebate Analyst as 
invoiced. 

"Rebate Fund" shall mean the Rebate Fund created pursuant to Section 5.35. 

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

"Replacement Reserve Agreement" shall mean any Replacement Reserve Agreement 
between the Borrower and the Funding Lender, as the same may be amended, restated or 
supplemented from time to time. 

"Replacement Reserve Fund Requirement" means Borrower's funding obligations from 
lime to time under the Replacement Reserve Agreement. 

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

"Review Fee" shall mean the three thousand dollar ($3,000) fee payable to Funding Lender 
in connection wkh the review of requests from the Borrower in connection with events requiring 
the consent and/or approval of the Funding Lender, including, but not limited to, subordinate 
financings and easements. 

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

"Secondary Market Transaction" shall have the ineaning sel forth in Section 9.1.1. 

"Section 42 Right of First Refusal Agreemenf" means that certain Purchase Option and 
Right of First Refusal Agreement by and among the Borrower, the Spon.sor and the General 
Partner, and consented to by the Equity Investor. 

"Securities" shall have the meaning set forth in Seclion 9.f .f. 

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

••Security" shall have the ineaning set fbrth in Articie IV ofthe Funding Loan Agreement. 

""Security Documents" shall mean the Security In.strumenl. the f<eplaceinent Reserve 
Agreement, the Collateral Agreements, the Collateral Assignments, this Borrower Loan 
Agreement, the Agreement of Environmental Indemnification, and such other security instruments 
that Funding Lender may reasonably request. 

""Security Instrument"" shall have the meaning sel forth in the recitals to this fJorrower 
foan Aureement. 



"Servicer" shall mean the Servicer contracting with or appointed by the Funding Lender 
to service the Borrower Loan. The initial Servicer shall be Citibank, N.A. 

•'Servicing Agreemenf shall mean any servicing agreement or master servicing 
agreemenf between the Servicer and the Funding Lender relating to the servicing ofthe Borrower 
Loan and any amendments thereto or any replacement thereof 

'"Standard & Poor's" or "'S»&P" shall mean S&P Global Ratings, a business unk of 
Standard & Poor's Ratings Services, or its successors. 

"'State" shall mean the State ofl l l inois in vvhich the Projects are located. 

"Subordinate D e b f means the subordinate loans from the Subordinate Lenders to the 
Borrower. 

"Subordinate Lenders" shall mean the Illinois Housing Development Aulhority, the City 
of Chicago, the Chicago Low-Income Housing Trust Fund, Column Financial, Inc. and The 
Resurrection Project. 

"Subordinate Loan Documents" shall mean, collectively, all instruments, agreements and 
other documents evidencing, securing or otherwise relating to the Subordinate Debt or executed 
and delivered by Borrower and/or Subordinate Lenders in connection with the Subordinate Debt. 

"Substantial Completion Date" shall have the meaning set fbrth in the Construction 
Funding Agreement. 

"Substantially Complete" or "Substantially Completed" shall have the meaning set Ibrth 
in the Construction Funding Agreement. 

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

""Taxes" shall mean all real estate and personal property taxes, assessments, water rates or 
sewer rents, now or hereafter levied or assessed or imposed against all or part of the Projects. 

"Term"' shall mean the term ofthis Borrower Loan Agreement pursuant to Section 10.14. 

"Title Company" means Greater Illinois Title Company, as issuing agent l"or Chicago t itle 
Insurance Company. 

""Title Insurance Policy" shall mean the mortgagee title insurance policy, in fbrm 
acceptable to the Funding Lender, issued with respect to the Mortgaged Properly and insuring the 
lien ofthe Security instrument. 

""Transfer" shafl have the ineaning given to lhat term in the Security fn.slruinent. 

""UCC" shaft mean the Unifbrm Commercial Code as in efiect in the Slale. 

•"Underwritten Management Fee'" shall have the ineaning sel fbrth in the Construction 
Funding Agreemenl. 
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" U n i f shall mean a residential apartment unit wilhin the Improvements. 

"Written Consenf and "Written Notice" shall mean a written consent or notice signed 
by an Authorized Borrower Representative or an authorized representative of the Cjovernmental 
Lender or the Funding Lender, as appropriate. 

ARTICLE II 
GENERAL 

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

The Governmental Lender appoints the Funding Lender as its agenl with full authority and 
power to act on its behalf to disburse the Borrower Loan for the account ofthe Governmental 
Lender, to take certain actions and exercise certain remedies vvith respect to the l3orrower Loan, 
and fbr the other purposes set forth in this Borrower Loan Agreement and to do all other acts 
necessary or incidental to the performance and execution thereof This appointment is coupled 
with an interest and is irrevocable except as expressly set forth herein. Accordingly, ref"erences to 
the rights ofthe Funding Lender to take actions under this Borrower Loan Agreement shall refer 
to Funding Lender in its role as agent of the Governmental Lender The Funding Lender may 
designate Servicer to fulfill the rights and responsibilities granted by Governmental Lender lo 
Funding Lender pursuant to this Section 2.1; provided, however, that such designation shall not 
release or absolve Funding Lender from ultimate responsibility fbr fliffiflment ofsuch rights or 
responsibilities. 

Section 2.2 Security for the Funding Loan. 

(a) As security for the Funding Loan, the Cjovernmental Lender has pledged 
and assigned the Security to the Funding Lender under and pursuant to the Funding Loan 
Agreement. All revenues and assets pledged and assigned thereby shall immediately be 
subject lo the lien ofsuch pledge without any physical delivery thereof or any further act, 
except in the case of the Borrower Note, which shall be delivered to the Funding Lender. 
The Borrower acknowledges and consents to such assignment lo the Funding Lender 

(b) With respeel lo the Unassigned Rights, subjeel lo the limitations set forth in 
this Section 2.2, the Governmenlal Lender may: 

(i) I ax Covenants. Seek specific periorinance of, and enforce, the tax 
covenants ofthe Funding f.oan Agreement and the olher Funding Loan Documents, 
seek injunctive relief againsl acts vvhich may be in violation of any of the lax 
covenants, and enforce the Borrower's obligation lo pay amounts for credit lo the 
Rebate Fund: 



( i i ) Reserved Rights. Take whatever aciion at lavv or in equity which 

appears necessary or desirable to enforce the other Unassigned Rights. 

(c) The Governmental Lender shall provide written notice to the Funding 
Lender and the Servicer immediately upon taking any action at law or in equity lo exercise 
any remedy or direct any proceeding under the Borrower Loan Documents or the Funding 
Loan Documents. 

Section 2.3 Loan; Borrower Note; Conditions to Closing. 

(a) The Funding Loan shall be t"unded directly to the Borrower by the Funding 
Lender pursuant to the Construction Funding Agreemenf in one or more installments not 
to exceed in the aggregate the Borrower Loan Amount in accordance vvith the disbursement 
procedures set tbrth in the Construction Funding Agreement. Upon funding o f each 
installment o f t he Funding Loan, the Governmental Lender shall be deemed to have made 
the Borrower Loan to the Borrower in a like principal amount. The Borrower Loan shall 
mature and be payable at the times and in the amounts required under the terms hereof and 
o f t h e Borrower Note. The proceeds o f the Borrower Loan shall be used by the Borrower 
to pay costs o f the acquisit ion, construction, rehabilitation, development, equipping and/or 
operation o f the Projects. The Borrower accepts the Borrower Loan and acknowledges that 
the Governmental Lender shall cause the Funding Lender lo fund the Borrower Loan in the 
manner set forth herein and in the Funding Loan Agreement. The Governmental Lender 
acknowledges that the Borrower Loan shall be funded by the Funding Lender fbr the 
account o f the Govemmental Lender. 

(b) The Borrower accepts the Borrower Loan. As evidence o f its obligation to 
repay the Borrower Loan, simultaneously vvith the delivery o f this Borrower Loan 
Agreement to the Governmental Lender, the Borrower agrees to execute and deliver the 
Borrower Note. Fhe Borrower Loan shall mature and be payable at the times and in the 
amounts required under the terms hereof and o f the Borrower Note. 

(c) Closing o f t h e Borrower Loan on the Closing Date shall be conditioned 
upon satisfaction or waiver by the Governmental Lender and the Funding Lender, in their 
.sole discretion o f each o f the conditions precedent to closing set forth in the Funding Loan 
Agreement and this Borrower Loan Agreemenf including but nol l imited to the fb l iowing: 

( i) evidence o f proper recordation o f the Security Instrument, an 
assignment o f the Security Instrument from the Govemmental Lender to the 
Funding Lender the Regulatory Agreemenf and each o f the olher documents 
specified for recording in in.structions delivered to the f i t l e Company by counsel 
tb the Funding Lender (or thai such documents have been delivered lo an authorized 
agent o f t h e Tit le Company for recordation under binding recording instructions 
from Funding f..ender's counsel or such other counsel as may be acceptable lo the 
Funding Lender); and 

( i i ) delivery into escrow with the Tit le Company (or separate escrow 
company, i fappl icable) o f a l l amounts required lo be paid in conneciion with the 



origination ofthe Borrower Loan and the Funding Loan and any underlying real 
estate transfers or transactions, including the Costs of Funding IDeposit and the 
Borrower Initial Equity, all as specified in written instructions delivered to the Title 
Company by counsel to the Funding Lender (or such other counsel as may be 
acceptable to the Funding Lender); and 

(iii) payment ofall fees payable in connection vvith the closing ofthe 
Borrower Loan, including the Governmental Lender's Closing Fee. 

Section 2.4 Borrower Loan Payments. 

. (a) The Borrower shall make Borrower Loan Payments in accordance vvith the 
Borrower Note. Each Borrower f.oan Payment made by the fJorrower shall be made in 
funds immediately available to the Funding Lender or the Servicer by 2:00 p.m.. New York 
City time, on the applicable Borrower Loan Payment Dale. Each such payment shall be 
made to the Funding Lender or the Servicer by deposit to such account as the Funding 
Lender or Servicer, as applicable, may designate by Written Notice lo the Borrower. 
Whenever any Borrower Loan Payment shall be stated to be due on a day that is not a 
Business Day, such payment shall be due on the first Business Day immediately thereafter 
In addition, the Borrower shall make Borrower Loan Payments in accordance with the 
Borrower Note in the amounts and at the times necessary to make all payments due and 
payable on the Funding Loan. All payments made by the Borrower under this Borrower 
Loan Agreement or by the Borrower under the other Borrower Loan Documents, shall be 
made irrespective of, and without any deduction for, any set-offs or counterclaims, but such 
payment shall not constitute a waiver of any such set offs or counterclaims. 

(b) Unless there is no Servicer, payments of principal and interest on the 
Borrower Note shall be paid to the Servicer. If there is no Servicer, payments of principal 
and interest on the Borrower Note shall be paid directly to Funding Lender 

Section 2.5 Additional Borrower Payments. 

(a) The Borrower shall pay the following amounts: 

(i) to the Servicer or the Funding Lender the Rebate Amount then due. 
ifany, lo be deposited in the Rebate Fund as specified in Section 5.35 and the 
Rebate Analyst's Fee and any olher costs incurred lo calculate such Rebate Amount 
(to the extent such costs are not included in the Borrower f.oan Payment); 

(ii) lo the Govemmental Lender, the Ongoing Governmenlal Lender 
Fee and, on demand, all fees, charges, costs, advances, indemnities and expenses, 
including agent and counsel fees, ofthe Governmental Lender incurred under the 
Borrower Loan Documenls or the Funding Loan Documenls, and any taxes and 
assessments with respect lo the Projects, as and when the same become due; 

(iii) [I'̂ eserved]; 



(iv) all Costs of Funding and fees, charges and expenses, including agent 
and counsel fees incurred in connection vvith the origination ofthe Borrower Loan 
and the Funding Loan, as and when the same become due; 

(v) to the Funding f.ender, on demand, all charges, costs, advances, 
indemnities and expenses, including agent and counsel fees, ofthe Funding Lender 
incurred by the Funding Lender at any time in connection with the Borrower Loan, 
the Funding Loan or the Projects, including, without limitation, any Review Fee, 
reasonable counsel fees and expenses incurred in connection vvith the 
interpretation, performance, or amendment and all counsel fees and expenses 
relating to the enforcement ofthe Borrower Loan Documents or the Funding Loan 
Documents or any other documents relating to the Projects or the Borrower Loan 
or in connection with questions or other matters arising under such documents or 
in connection with any federal or state tax audit; and 

(vi) any Late Charge due and payable under the terms ofthe Borrower 
Note and Section 2.6; provided, however, that all payments made pursuant to this 
subsection (vi) shall be made to the Servicer, and i f there is no Servicer, such 
payments shall be made to the Funding Lender 

(b) The Borrower shall pay to the party entitled thereto as expressly set forth in 
this Borrower Loan Agreement or the other Borrower Loan Documents or Funding Loan 
Documents: 

(i) all expenses incurred in connection with the entbrcement o fany 
rights under this Borrower Loan Agreement or any olher Borrower Loan 
Document, the Regulatory Agreement, or any Funding Loan Document by the 
Governmental Lender, Funding Lender or the Servicer; 

(ii) all other payments of whatever nature that the Borrower has agreed 
to pay or assume under the provisions ofthis Borrower Loan Agreement or any 
other Borrower Loan Document or Funding Loan Document; and 

(ii i) all expenses, costs and fees relating lo inspections of the Projects 
required by the Govermnental Lender, the Funding Lender the Servicer or the 
Construction Consultant, in accordance with the Borrower Loan Documents or the 
I-unding l.oan Documents or to reimburse such parties for such expenses, costs and 
fees. 

Section 2.6 Overdue Payments; Payments in Default. If any Borrower Payment 
Obligation is not paid by or on behalf of the Borrower when due, the 13orrower shall pay to the 
Servicer a Late Charge in the amount and to the extent set forth in the fiorrower Nole, ifany. 

Section 2.7 Calculation of Interest Payments and Deposits to Real Estate Related 
Reserve Funds. The Borrower acknowledges as fbllows: (a) calculation ofal l interest payments 
shall be made hy the Funding Lender; (b) deposits wilh respeel lo the 'Faxes and Other Charges 
bhall be calculated by the Servicer or if there is no Servicer the Funding Lender in accordance 
with the Security Instrument; and (c) deposits wilh respect to any replacement reserve funds 
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required by the Funding Lender shall be calculated by the Servicer in accordance with the 
Replacement Reserve Agreement. In the event and to the extent that the Servicer or the Funding 
Lender pursuant to the terms hereof, shall determine at any time that there exists a deficiency in 
amounts previously owed but not paid with respect to deposits to such replacement reserve fund, 
such deficiency shall be immediately due and payable hereunder fbliowing Written Notice to the 
Borrower. 

Section 2.8 Grant of Security Interest; Application of Funds. I o the extent not 
inconsistent with the Security Instrument and as security fbr payment of the Borrower Payment 
Obligations and the performance by the Borrower of all other terms, conditions and provisions of 
the Borrower Loan Documents, the Borrower pledges and assigns to the Funding Lender, and 
grants to the Funding Lender, a security interest in, all the Borrower's right, title and interest in 
and to all payments to or moneys held in the funds and accounts created and held by the Funding 
Lender or the Servicer for the Projects. This Borrower Loan Agreement is, among other things, 
intended by the parties to be a security agreement fbr purposes ofthe UCC. Upon the occurrence 
and during the continuance of an Event of Default hereunder, the Funding Lender and the Servicer 
shall apply or cause to be applied any sums held by the Funding Lender and the Servicer with 
respect to the Projects in any manner and in any order determined by Funding Lender, in Funding 
Lender's sole and absolute discretion. 

Section 2.9 Marshall ing; Payments Set Aside. The Governmental Lender and 
Funding Lender shall be under no obligation to marshal any assets in favor of Borrower or any 
olher Person or against or in payment ofany or all of the proceeds. To the extent that Borrower 
makes a payment or payments or transfers any assets to the Governmental Lender or Funding 
Lender, or the Governmental Lender or Funding Lender enfbrces its liens, and such payment or 
payments or transfers, or the proceeds of such enforcement or any part thereof are subsequently 
invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, 
receiver or any other party in connection with any insolvency proceeding, or otherwise, then: 
(i) any and all obligations owed to the Governmental Lender or Funding Lender and any and all 
remedies available to the Governmenlal Lender or Funding Lender under the terms of the Borrower 
Loan Documents and the Funding Loan Documents or in lavv or equity against the Borrower, the 
Guarantor or the Manager and/or any of their properties shall be automatically revived and 
reinstated to the extent (and only to the extent) ofany recovery permitted under clause (ii) below; 
and (ii) the Governmental Lender and Funding Lender shall be entitled to recover (and shall be 
entitled to file a proof of claim to obtain such recovery in any applicable bankruptcy, insolvency, 
receivership or f"raudulent conveyance or fraudulent transfer proceeding) eiiher: (x) the amount of 
payments or the value ofthe transfer or (y) i f lhe transfer has been undone and the assets returned 
in vvhoie or in part, the value ofthe consideration paid to or received by Borrower Ibr the initial 
asset transfer plus in each case any deferred interest from the dale ofthe disgorgement to the dale 
of distribution to the Govemmental Lender or Funding Lender in any bankruptcy, insolvency, 
receivership or fraudulent conveyance or fraudulent transfer proceeding, and any costs and 
expenses due and owing, including, without limitation, any reasonable attorneys" fees incurred by 
the Governmental Lender or Funding Lender in conneciion with the exercise by the Governmental 
Lender or Fundinu Lender of its rights under this Section 2.9. 
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Section 2.10 Borrower Loan Disbursements. The Borrower Loan shall be disbursed 
by the Funding Lender, as agent for the Governmental Lender, pursuant to the Construction 
Funding Agreement. 

ARTICLE HI 
CONVERSION 

Section 3.1 Conversion Date and Extension of Outside Conversion Date. Borrower 
shall satisfy each ofthe Conditions to Conversion and cause the Conversion Date to occur on or 
befbre the Outside Conversion Date, as further provided in the Construction Funding Agreement. 
The failure lo satisfy each of the Conditions to Conversion on or before the Outside Conversion 
Date shall constitute an Event of Default under the Borrower Loan Documents. 

Section 3.2 Notice from Funding Lender; Funding Lender's Calculation Final. 

(a) Following satisfaction of all of the Conditions to Conversion, Funding 
Lender shall deliver Written Notice to Borrower and the Governmental Lender of (i) the 
Conversion Date, (ii) the amount of the Permanent Period Amount, (iii) any required 
prepayment of the Borrower Note (as described below in Section 3.3) and (iv) any 
amendments to the amortization schedule, as applicable. 

(b) Funding Lender's calculation of the Permanent Period Amount and any 
amendments to the amortization of the Borrower Loan shall be, in the absence of manifest 
error, conclusive and binding on all parties. 

Section 3.3 Mandatory Prepayment of the Borrower Loan. 

(a) As further provided in the Construction Funding Agreement, i f and to the 
extent the Permanent Period Amount is less than the Interim Phase Amount, Funding 
Lender may in its sole discretion require Borrower to make a partial prepayment ofthe 
Borrower Loan in an amount equal to the difference between the Interim Phase Amount 
and the Permanent Period Amount, provided, however, that if the Permanent Period 
Amount is less than the Minimum Permanent l̂ eriod Amount (as defined in the 
Conslruction Funding Agreement), then Funding Lender may in its sole discretion require 
fiorrower lo prepay the Borrower Loan in full. 

(b) Any prepayment in full or in part ofthe Borrower Loan required pursuant 
lo Seclion 3.3(a) above shall be subject to a prepayment premium under certain 
circumsiances as more particularly set forth in the Borrower Nole. 

Section 3.4 Relea.se of Remaining Loan Proceeds. If and to the extent that the 
Permanent Period Amount is greater than the principal amount ofthe Borrower Loan which has 
previously been disbursed to Borrower, Funding Lender shall deliver Written Notice thereof lo 
Borrower on or before the Conversion Date. Within ten (10) business days alter delivery ofsuch 
notice but in no event later than the Outside Conversion Dale, Funding Lender shall disburse 
Borrower Loan proceeds to Borrower .so lhal the aggregate principal ainounl ofthe Borrower Loan 
disbursed equals the Permanent Period Ainounl. Any Borrower Loan proceeds previously 



disbursed lo the Borrower in excess ofthe Permanent Period Amount shall be paid by Borrower 
to Funding Lender. 

Section 3.5 No Amendment. Nothing contained in this Article III shall be construed 
to amend, modify, alter, change or supersede the terms and provisions ofthe Borrower Note, 
Security Instrument, the Construction Funding Agreement or any other Borrower Loan Document 
and, if there shali exist a conflict between the terms and provisions of this Article III and tho.se of 
the Borrower Note, Security Instrument, the Construction Funding Agreement or other Borrower 
Loan Documents, then the terms and provisions of the Borrower Note, the Security Instrument, 
the Construction Funding Agreement and other Borrower Loan Documents shall control, provided, 
however, that in the event ofa confiict between the terms and provisions ofthis Article III and 
those ofthe Borrower's loan application with the Funding Lender, the terms and provisions ofthis 
Article 111 shall control. 

Section 3.6 Determinations by Funding Lender. In any instance where the consent 
or approval of Funding Lender may be given or is required, or where any determination, judgment 
or decision is to be rendered by Funding Lender underthis Article III, including in connection with 
the Construction Funding Agreement, the granting, withholding or denial of such consent or 
approval and the rendering of such determination, judgment or decision shall be made or exercised 
by the Funding Lender (or its designated representative), at its sole and exclusive option and in its 
sole and absolute discretion. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

Section 4.1 Borrower Representations. To induce the Governmental Lender to 
execute this Borrower Loan Agreement and to induce the Funding Lender to make Disbursements, 
Borrower represents and warrants for the benefit of the Governmental Lender the Funding f.ender 
and the Servicer, that the representations and warranties set forth in this Seclion 4.1 are complete 
and accurate as ofthe Closing Date and, subject to Section 4.2, shall survive the making ofthe 
Borrower Loan and will be complete and accurate, and deemed remade, except as otherwise noted 
through notice to the Funding Lender and approved by the Funding Lender as ofthe date of each 
Disbursement, as ofthe original Outside Conversion Date, as ofthe date ofany extension thereof 
and as ofthe Conversion Date in accordance with the terms and conditions ofthe Borrower Note. 

4.1.1 Organization; Special Purpose. The Borrower is in good standing under 
the laws ofthe Stale (and under the laws of the state in which the Borrower was formed ifthe 
rjorrovver was not fbrmed under the laws ofthe State), has full legal right, power and authority to 
enter into the Borrower Loan Documents to vvhich it is a party, and lo carry out and consummate 
all lran.saclions contemplated by the Borrower Loan Documents lo vvhich il is a party, and by 
proper corporate limited partnership or limited liability company action, as appropriate has duly 
authorized the execution, delivery and perl"ormance ofthe Borrower Loan Documents to vvhich il 
is a party. The Person(s) ofthe Borrower executing the Borrower Loan Documents and the Funding 
Loan Documents to which the Borrower is a party are fully authorized lo execuie the same Fhe 
fiorrower Loan l̂ ocuments and the Funding Loan Documents to vvhich the Borrower is a parly 
have been duly authorized, executed and delivered by the I3orrovver. The sole business ofthe 
l3orrt)wer is the ovvnership, management and operation ofthe Projects. 
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4.1.2 Proceedings; Enforceability. Assuming due execution and delivery by the 
olher parties thereto, the Borrower Loan Documents and the Funding Loan Documents to which 
the Borrower is a party vvill constitute the legal, valid and binding agreements of the Borrower 
enforceable against the Borrower in accordance with their terms; except in each case as 
entbrcement may be limited by bankruptcy, insolvency or other laws affecting the enforcement of 
creditors' rights generally, by the application of equitable principles regardless of whether 
enforcement is sought in a proceeding at law or in equity and by public policy. 

4.1.3 No Conflicts. The execufion and delivery of the Borrower Loan 
Documents and the Funding Loan Documents to which the Borrower is a party, the consummation 
ofthe transactions herein and therein contemplated and the fulfillment of or compliance with the 
terms and conditions hereof and thereof, wil l not conflict with or constitute a violation or breach 
of or default (vvith due notice or the passage of time or both) under the Operating Agreement of 
the Borrower, or to the best knowledge ofthe Borrower and with respect to the Borrower, any 
applicable law or administrative rule or regulation, or any applicable court or administrative decree 
or order, or any mortgage, deed of trusf loan agreement, lease, contract or other agreement or 
instrument lo which the Borrower is a party or by which it or its properties are otherwise subject 
or bound, or result in the creation or imposition ofany lien, charge or encumbrance ofany naiure 
whatsoever upon any ofthe property or assets ofthe Borrower, which conflict, violation, breach, 
default, lien, charge or encumbrance might have consequences that would materially and adversely 
affect the consummation ofthe transactions contemplated by the Borrower Loan Documents and 
the Funding Loan Documents, or the financial condition, assets, properties or operations of the 
Borrower. 

4.1.4 Lit igation; Adverse Facts. There is no Legal Action, nor is there a basis 
known to Borrower fbr any Legal Action, before or by any court or federal, state, municipal or 
other governmental authority, pending, or to the knowledge of the Borrower, after reasonable 
investigation, threatened, against or affecting the Borrower, the Manager or the Guarantor, or their 
respective assets, properties or operations which, if determined adversely to the Borrower or its 
interests, would have a inaterial adverse effect upon the consummation of the transactions 
contemplated by, or the validity o f the Borrower Loan Documents or the Funding Loan 
Documents, upon the ability of each of Borrower, the Manager and the Guarantor lo perforin their 
respective obligations underthe Borrower Loan Documents, the Funding Loan Documents and the 
Related Documenls to which it is a party, or upon the financial condition, assets (including the 
Projects), properties or operations ofthe [Borrower, the Manager or the Guarantor None ofthe 
Borrower the Manager or the Guarantor is in default (and no event has occurred and is continuing 
vvhich with the giving of notice or the pas.sage of time or both could constilule a default) vvith 
respect to any order or decree ofany court or any order, regulation or demand ofany federal, state, 
municipal or olher governmental authority, which default might have consequences lhat would 
materially and adversely affect the consummalion of the transactions contemplated by the 
Borrower Loan fXicumenls and the Funding Loan Documents, the ability of each of Borrower the 
•Vlanager and the Ciuaranlor lo perforin their respective obligations under the L3orrower Loan 
Documenls. the Funding Loan Documents and the Related Documents lo vvhich it is a parly, or the 
financial condition, assets, properties or operations of the Borrower, the Manager or the Guarantor. 
None ofthe f3orrovver, the Manager or the Cjuarantor are (a) in violation ofany applicable lavv. 
which violation materially and adversely affects or may materially and adversely affect the 
business, operations, assets (including the Projects), condition (llnancial or otherwise) or prospects 
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ofthe Borrower, the Manager or the Guarantor, as applicable; (b) subject lo, or in default with 
respeel to, any olher Legal Requirement that would have a inaterial adverse effect on the business, 
operations, assets (including the Projects), condition (financial or otherwise) or prospects ofthe 
Borrower, the Manager or the Guarantor, as applicable; or (c) in default with respect to any 
agreement to which the Borrower, the Manager or the Guarantor, as applicable, are a party or by 
which they are bound, which default would have a inaterial adverse effect on the business, 
operations, assets (including the Projects), condkion (financial or otherwise) or prospects ofthe 
Borrower the Manager or the Guarantor, as applicable; and (d) there is no l..egal Action pending 
or to the knowledge of Borrower, threatened against or affecting the Borrower, the Manager or 
the Guarantor questioning the validity or the enforceability of this Borrower Loan Agreement or 
any of the other Borrower Loan Documents or the Funding Loan Documents or ofany ofthe 
Related Documents. All tax returns (federal, state and local) required to be filed by or on behalfof 
the Borrower have been filed, and all taxes shown thereon to be due, including interest and 
penalties, except such, if any, as are being actively contested by the Borrower in good faith, have 
been paid or adequate reserves have been made for the payment thereof which reserves, if any, are 
reflected in the audited financiaf statements described therein. The Borrower enjoys the peaceliif 
and undisturbed possession ofall of the premises upon which it is operating its facilities. 

4.1.5 Agreements; Consents; Approvals. Except as contemplated by the 
Borrower Loan f^ocuments and the Funding Loan Documents, the Borrower is not a party to any 
agreement or instrument or subject to any restriction that would materially adversely affect the 
Borrower, the Projects, or the Borrower's business, properties, operations or financial condition or 
business prospects, except the Permitted Encumbrances. The Borrower is not in default in any 
inaterial respect in the performance, observance or fulfillment of any of the obligations, covenants 
or conditions contained in any Permitted Encumbrance or any other agreement or instrument to 
which it is a parly or by vvhich it or the Projects is bound. 

No consent or approval ofany trustee or holder of any indebtedness ofthe Borrower, and 
to the best knowledge of the Borrower and only with respect to the Borrower, no consenf 
pennission, aulhorization, order or license of, or filing or registration with, any governmental 
authority (except no representation is made with respect to any state securities or "blue sky" laws) 
is necessary in connection with the execution and delivery ofthe Borrower Loan Documents or 
the Funding Loan Documents, or the consummation of any transaction herein or therein 
contemplated, or the fulfillment of or compliance vvith the terms and conditions hereof or thereof̂  
except as have been obtained or made and as are in full force and effect. 

4.1.6 Title. The Borrower shall have marketable title to the Projects, free and 
clear ofall Liens except the Permitted Encumbrances. The Security Instrument, when properly 
recorded in the appropriate records, logelher with any UCC financing statements required to be 
filed in conncclion therewith, vvill create (i) a valid, perfected first priority lien on the fee (or 
leasehold, ifapplicable) interest in the Projects and (ii) perfected security interests in and lo, and 
perfected collateral assignments of, all personally included in the Projects (including the Lea.ses), 
all in accordance vvith the terms thereof, in each case subjeel only to any applicable Pennitted 
Encumbrances. To the Borrower's knowledge, there are no delinquent real property laxes or 
assessments, including water and sewer charges, wilh respect to the Projects, nor are there any 
claims lor paymenl for vvork. labor or materials af fecting the Projects vvhich are or may become a 
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Lien prior to, or of equal priority with, the Liens created by the Borrower Loan Documents and 
the Funding Loan Documents. 

4.1.7 Survey. To the best knowledge ofthe Borrower, the survey fbr the Projects 
delivered to the Governmental Lender and the Funding Lender does not fail to reflect any inaterial 
matter affecting the Projects or the title thereto. 

4.1.8 No Bankruptcy Filing. The Borrower is not contemplating either the filing 
ofa petition by it under any state or federal bankruptcy or insolvency lavv or the liquidation of all 
or a major portion of its property (a "Bankruptcy Proceeding"), and the Borrower has no 
knowledge ofany Person contemplating the filing of any such petition against it. As of the Closing 
Date, the Borrower has the ability to pay its debts as they becoine due. 

4.1.9 Full and Accurate Disclosure. No statement of fact made bythe Borrower 
in any Borrower Loan Document or any Funding Loan Document contains any untrue statement 
ofa material fact or omits to slate any material fact necessary to make slatements contained therein 
in light ofthe circumstances in which they were made, not misleading. There is no inaterial fact 
or circumstance presently known to the Borrower that has not been disclosed to the Governmental 
Lender and the Funding Lender which materially and adversely affects the Projects or the business, 
operations or financial condition or business prospects of the Borrower or the Borrower's ability 
to meet its obligations under this Borrower Loan Agreement and the other Borrower Loan 
Documents and Funding Loan Documents to which it is a party in a timely manner 

4.1.10 No Plan Assets. The Borrower is not an "employee benefit plan,"' as 
defined in Section 3(3) of ERISA, subject to Title I of ERISA, and none of the assets of the 
Borrower constitutes or vvill constitute "plan assets" ofone or more such plans within the meaning 
of29 C.F.R. Section 2510.3 101. 

4.1.11 Compliance. The Borrower, the Projects and the use thereof vvill comply, 
lo the extent required, in all inaterial respects vvith all applicable Legal Requirements. The 
Borrower is not in default or violation ofany order, writ, injunction, decree or demand ofany 
Governmental Authority, the violation of which would materially adversely affect the financiaf 
condition or business prospects or the business of the Borrower. There has not been committed by 
the Borrower or any Borrower Affiliate involved vvith the operation or use ofthe Projects any act 
or omission affording any Governmental Authority the right of fbrfeilure as againsl the Projects or 
any part thereof or any moneys paid in pertbrniance of the Borrower's obligations under any 
Borrower Loan Document or any Funding Loan Documents. 

4.1.12 Contracts. All service, maintenance or repair contracts affecting the 
Projects have been eniered into at arm's length (except for such contracts between the f3orrower 
and ils affiliates or the affiliates ofthe BorrowerControlling Enlily ofthe Borrower) in the ordinary 
course ofthe Borrower's business and provide forthe payment of fees in amounts and upon terms 
comparable lo existing market rales. 

4.1.13 Financial information. All financial data, including any statements of 
cash fiow and incoine and operating expense lhal have been deiivered to the Governmentaf Lender 
or the Funding f.ender in respect of the Projects by or on behalf of the Eiorrower to the best 
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knovvledge ofthe Borrower, (i) are accurate and complete in all inaterial respects, (ii) accurately 
represent the financial condition ofthe Projects as of the date ofsuch reports, and (iii) to the extent 
prepared by an independent certified public accounting firm, have been prepared in accordance 
vvith GAAP consistently applied throughout the periods covered, except as disclosed therein. Other 
than pursuant to or permitted by the Borrower Loan Documents or the Funding Loan Documents 
or the Borrower organizational documents, the Borrower has no contingent liabilities, unusual 
forward or long-term commitments or unrealized or anticipated losses from any unfavorable 
commitments. Since the date ofsuch financial statements, there has been no materially adverse 
change in the financial condition, operations or business of the Borrower from that set forth in said 
financial statements. 

4.1.14 Condemnation. No Condemnation or other proceeding has been 
commenced or, to the Borrower's knowledge, is contemplated, threatened or pending with respeel 
lo all or part ofthe Projects or fbr the relocation of roadways providing access to the Projects. 

4.1.15 Federal Reserve Regulations. No part ofthe proceeds ofthe Borrower 
Loan vvill be used Ibr the purpose of purchasing or acquiring any "margin slock" within the 
ineaning of Regulation U ofthe Board of Governors ofthe Federal Reserve System or for any 
other purpose that would be inconsistent with such Regulation U or any other regulation ofsuch 
Board of Governors, or for any purpose prohibited by Legal Requirements or any Borrower Loan 
Document or Funding Loan Document. 

4.1.16 Utilities and Public Access. To the best of the Borrower's knowledge, the 
Projects are or will be served by water, sewer, sanitary sewer and storm drain facilities adequate 
lo .service them fbr their intended uses. All public utilities necessary or convenient to the full use 
and enjoyment ofthe Projects are or will be localed in the publie right-of-way abutting the Projects, 
and all such utilities are or will be connected so as to serve the Projects without passing over other 
property absent a valid easement. All roads necessary for the use of the Projects for their current 
purpose have been or will be completed and dedicated to public use and accepted by all 
Govemmental Authorities. Except fbr Permitted Flncumbrances, the Projects do not share ingress 
and egress through an easement or private road or share on-site or off-site recreational facilities 
and amenities lhat are not located on the Projects and underthe exclusive control of the Borrower, 
or where there is shared ingress and egress or amenities, there exists an easement or joint use and 
maintenance agreement under which (i) access to and use and enjoyment ofthe easement or private 
road and/or recreational facilities and amenities is perpetual, (ii) the number of parties sharing such 
easement and/or recreational facilities and amenities must be specified, (iii) the Borrower's 
responsibilities and share of expenses are specified, and (iv) the failure to pay any maintenance 
fee with respect lo an easement will not result in a loss of usage ofthe ea.seinenl. 

4.1.17 Not a Foreign Person. The Borrower is not a '•foreign person"" within the 
ineaning of § 1445(f)(3) ofthe Code. 

4.1.18 Separate Lots. Each parcel comprising the Land is a separate lax lot and 
is not a portion ofany other tax lot lhal is not a part ofthe Land. 

4.1.19 Assessments, 'fhere are no pending or to the Borrower"s besl knovvledge, 
proposed special or other assessments f or public improvements or otherwise affecting the Projects. 
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or any contemplated improvements to the Projects that may result in such special or other 
assessments. 

4.1.20 Enforceability. Fhe Borrower Loan Documents and the Funding Loan 
Dcicuments are not subject to, and the Borrower has not asserted, any right of rescission, set-off, 
counterclaim or defense, including the defense of usury. 

4.1.21 Insurance. The Borrower has obtained the insurance required by this 
Borrower Loan Agreement, ifapplicable, and the Security Instrument and has delivered to the 
Servicer copies of insurance policies or certificates of insurance reflecting the insurance coverages, 
amounts and olher requirements set forth in this Borrower Loan Agreement, ifapplicable, and the 
Security Instrument. 

4.1.22 Use of Property; Licenses. The Projects wil l be used exclusively as multi-
family residential rental projects and other appurtenant and related uses, vvhich use is consistent 
vvith the zoning classification forthe Projects. Al l certifications, permits, licenses and approvals, 
including certificates of completion and occupancy permits required for the legal use or legal, 
nonconforming use, as applicable, occupancy and operation of the Projects (collectively, the 
"Licenses'") required at this time for the construction or rehabilitation, as appropriate, and 
equipping of the Projects have been obtained. To the Borrower's knowledge, all Licenses obtained 
by the Borrower have been validly issued and are in full force and effect. The Borrower has no 
reason to believe that any ofthe Licenses required forthe future use and occupancy ofthe Projects 
and not heretofore obtained by the Borrower will not be obtained by the Borrower in the ordinary 
course following the Completion Date. No Licenses wil l terminate, or become void or voidable or 
terminable, upon any sale, transfer or other disposition of the Projects, including any transfer 
pursuant lo foreclosure sale underthe Security Instruinent or deed in lieu of foreclosure thereunder. 
The Projects do not violate any density or building setback requireinents ofthe applicable zoning 
lavv except to the extent i fany, shown on the survey. No proceedings are, to the best o f the 
Borrower's knowledge, pending or threatened that would result in a change ofthe zoning of any 
ofthe Projects. 

4.1.23 Flood Zone. On the Closing Date, no structure within the Mortgaged 
Properly lies or is localed in an identifiable or designated Special Flood Hazard Area. I f after the 
Closing Dale any structure within the Mortgaged Property is determined to be in a Special Flood 
Hazard Area, the Borrower will obtain appropriate flood insurance as required under the National 
Flood Insurance Act of 1968, Flood Disaster Protection Act of 1973, or the National Flood 
Insurance Reform Act of 1994 as ainended or as required by the Servicer pursuant lo the 
Multitamily Underwriting Guidelines (as defined in the Construction Funding Agreement). 

4.1.24 Physical Condition, the Projects, including all Improvements, parking 
facilities, systems, fixtures. Equipment and land.scaping, are or after completion of the 
construction, rehabilitation and/or repairs, as appropriate, vvill be in good and habitable condition 
in all material respects and in good order and repair in all material respects (reasonable wear and 
tear excepted), 'fhe Borrower has nol received notice from any insurance company or bonding 
company ofany defect or inadequacy in the Projects, or any part thereof which would adversely 
affect its insurabiiity or cause the imposition of extraordinary premiums or charges thereon or any 
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termination o f a n y poiicy o f insurance or bond. Fhe physical configuration o f t h e Projects is not 
in inaterial violation o f the A D A , i f required under applicable law. 

4.1.25 Encroachments. A l l o f t h e Improvements included in determining the 

appraised value o f the Projects vvill lie whol ly w i lh in the boundaries and bui ld ing restriction lines 

o f t h e Projects, and no improvement on an adjoining property encroaches upon the Projects, and 

no easement or other encumbrance upon the Projects encroaches upon any o f t h e Improvements, 

so as to affect the value or marketabil ity o f the Projects, except those insured against by the Ti t le 

Insurance Policy or disclo.sed in the survey o f t he Projects as approved by the Servicer 

4.1.26 State Law Requirements. Fhe Borrower represents, covenants and agrees 
to comply with the provisions o f a l l applicable State laws relating to the Borrower Loan, the 
Funding Loan and the Projects. 

4.1.27 F i l ing and Record ing Taxes. A l l transfer taxes, deed stamps, intangible 
taxes or other amounts in the nature o f transfer taxes required to be paid by any Person under 
applicable Legal Requireinents in connection wi th the transfer o f the Projects to the Borrower have 
been paid. A l l mortgage, mortgage recording, stamp, intangible or other similar taxes required to 
be paid by any Person under applicable Legal Requireinents in connection wi th the execulion, 
delivery, recordation, f i l ing, registration, perfection or enforcement o f any o f t h e Borrower Loan 
Documents and the Funding Loan tXicuments have been or w i l l be paid. 

4.1.28 Investment Company Act . The Borrower is not ( i) an "investment 
company"" or a company "contro l led" by an "investment company," wi th in the ineaning o f the 
Investment Company Ac l o f 1940, as aniended; or ( i i ) a "hold ing company" or a "subsidiary 
company" o f a "hold ing company" or an '"afTiliate" o f either a "hold ing company" or a "subsidiary 
company"' wi th in the nieaning o f the I^iblic Ut i l i ty Holding Company Act o f 1935, as ainended. 

4.1.29 Fraudu len t Transfer . The Borrower has not accepted the Borrower l .oan 
or eniered into any Borrower Loan Document or Funding Loan Document with the actual intent 
to hinder delay or defraud any creditor, and the Borrower has received reasonably equivalent value 
in exchange tbr its obfigations under the Borrower Loan Documents and the Funding f>oan 
Documents. Cjiving effect to the transactions contemplated by the Borrower Loan Documents and 
the Funding Loan Documents, the fair saleable value o f t h e Borrower's assets exceeds and w i l l , 
immedialely fo l lowing the execution and delivery o f the Borrower Loan Documents and the 
Funding Loan Documents, exceed the Fiorrower's total l iabil it ies, including subordinated, 
unliquidated, disputed or contingent l iabil it ies, ' fhe fair saleable value o f t he Borrower's assets is 
and w i l l , immediately fb l iowing the execution and delivery o f the fJorrower Loan Documents and 
the Funding Loan fJocuments, be greater than the Borrower's probable l iabil it ies, including the 
maximum amount o f its contingent liabilit ies or its debts as such debls becoine absolute and 
matured, fhe Borrower"s assets do not and, immediately tb l lowing the execution and delivery o f 
the l iorrower Loan Documents and the Funding Loan Documents w i l l not, constitute unreasonably 
small capital to carry out its business as conducted or as proposed to be conducted. Fhe I3orrovvcr 
does nol intend lo. and does nol believe that i l vvill. incur debts and liabilit ies ( including contingent 
liabilit ies and other commitments) beyond its abil i ty to pay such debls as they mature (taking into 
account the l iming and amounts to be payable on or in respect o f obligations o f the Borrower). 
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4.1.30 Ownership of the Borrower. Except as .set forth in the Operating 
Agreement ofthe Borrower, the Borrower has no obligation to any Person lo purchase, repurcha.se 
or issue any ovvnership interest in the Borrower. 

4.1.31 Environmental Matters. To the best of Borrower's knowledge, except as 
may be disclosed in the environmental reports reflected on the exhibit to the Agreement of 
Environmental Indemnification between Borrower and Funding Lender, no part ofthe Projects is 
in violation of any f.egal Requirement pertaining to or imposing liability or standards of conduct 
concerning environmental regulation, contamination or clean-up, and the Borrower will comply 
vvith covenants and requirements relating lo environmental hazards as set fbrth in the Security 
Instrument. The Borrower wil l execute and deliver the Agreement of Environmental 
Indemnification. 

4.1.32 Name; Principal Place of Business. Unless prior Written Notice is given 
to the Funding Lender, the Borrower does not use and wil l not use any trade name and has not 
done and will not do business under any name other than its actual name set forth herein. The 
principal place of business ofthe Borrower is its primary address for notices as .set forth in Section 
10.1, and the Borrower has no other place of business, other than the Projects and such principal 
place of business. 

4.1.33 Subordinated Debt. There is no secured or unsecured indebtedness with 
respect to the Projects or any residual interest therein, other than Permitted Encumbrances and the 
permitted secured and unsecured indebtedness described in Section 6.7, except an unsecured 
deferred developer tee not to exceed the amount permitted by Funding Lender as determined on 
the Closing Date. 

4.1.34 Filing of Taxes. The Borrower has filed (or has obtained effective 
extensions fbr filing) all federal, state and local tax returns required to be filed and has paid or 
made adequate provision l"or the payment of aff federaf, state and local laxes, charges and 
as.scssments. ifany. payable by the Borrower. 

4.1.35 General Tax. All representations, warranties and certifications of the 
Borrower set fbrth in the Regulatory Agreement and the Tax Compliance Agreement are 
incorporated by reference in this Borrower Loan Agreement and the Borrower vvill comply with 
such as i f .set l"orth in this Borrower Loan Agreement. 

4.1.36 Approval of the Borrower Loan Documents and Funding Loan 
Documents. By ils execution and delivery of this Borrower Loan Agreement, the Borrower 
approves the fbrm and subslance of the Borrower Loan Documents and the Funding Loan 
Documenls, and agrees to carry out the responsibilities and duties specilled in the Borrower Loan 
Documents and the Funding Loan Documents to be carried out by the Borrower. Fhe Borrower 
acknowledges lhat (a) it undersiands the naiure and structure ofthe transactions relating to the 
financing of the Projects, (b) il is familiar vvith the provisions of all of the Borrower Loan 
Documenls and the Funding Loan Documenls and other documents and instruments relating to the 
financing, (c) il understands the risks inherent in such transactions, including without limilation 
the risk of loss ofthe Projects, and (d) it has not relied on the Govermnental Lender the Funding 
fender or the Servicer for any guidance or expertise in anaiyzing the financial or other 



consequences of the transactions contemplated by the Borrower Loan Documents and the Funding 
Loan Documents or otherwise relied on the Governmental Lender, the Funding Lender or the 
Servicer in any manner. 

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

4.1.38 Americans with Disabilities Act. The Projects, as designed, wil l conform 
in all maierial respects with all applicable zoning, planning, building and environmental laws, 
ordinances and regulations of governmental authorities having jurisdiction over the Projects, 
including, but not limited to, the Americans with Disabilities Act of 1990 ("ADA"), to the extent 
required (as evidenced by an architect's certificate to such effect). 

4.1.39 Requirements of Code and Regulations. The Projects satisfy all 
requireinents ofthe Code and the Regulations applicable to the Projects. 

4.1.40 Regulatory Agreement. The Projects is, as ofthe date of origination of 
the Funding Loan, in compliance with all requirements ofthe Regulatory Agreement to the extent 
such requireinents are applicable; and the Borrower intends to cause the residential units in the 
Projects to be rented or available for rental on a basis which satisfies the requireinents of the 
Regulatory Agreement, including all applicable requirements of the Code and the Regulations, and 
pursuant to leases vvhich comply with all applicable laws. 

4.1.41 Intention to Hold Projects. The Borrower intends to hold the Projects for 
its own account and has no current plans, and has not entered into any agreement, to sell the 
Projects or any part of them; and the Borrower intends to occupy the Projects or cause the Projects 
to be occupied and to operate them or cause them to be operated at all times during the term of this 
Borrower Loan Agreement in compliance with the terms of this Borrower Loan Agreement, and 
the Regulatory Agreemenl, except as provided in Section 42 of the Right of First Refusal 
Agreement, and does not know ofany reason why the Projects wil l not be so used by it in the 
absence of circumstances nol now anticipated by it or totally beyond its control. 

4.1.42 Concerning the Manager. 

(a) The Manager is an Illinois limited liability company whose member is The 
Resurrection Project, an Illinois not-lbr-profit corporation duly organized and validly 
existing under the laws ofthe Stale. 'Fhe Manager has all requisite power and authority, 
rights and franchises to enter into and perforin its obligations under the Borrower Loan 
Documenls and the Funding Loan Documents to be executed by such Manager for its own 
account and on behalfof fiorrower. as manager of Borrower, under this Borrower Loan 
Agreemenl and the olher Borrower Loan Documents and the Funding Loan Documents. 

(b) The Manager has made all filings (including, without limilalion, all required 
tilings related to the use of fictitious business naines) and is in good .standing iii the State 
and in each other jurisdiction in which the character ofthe properly it owns or the naiure 
ofthe business it transacts makes such filings necessary or where the failure to make such 
filings could have a material adverse effect on the business, operations, assets, condition 
(financial or otherwise) or prospects of Manager. 



(c) Fhe Manager is duly authorized to do business in the State. 

(d) Fhe execution, delivery and performance by the Borrower o f the Borrower 
Loan Documents and the Funding Loan Documents have been duly authorized by all 
necessary action o f the Manager on behalf o f the Borrower, and by al! necessary action on 
behalf o f the Manager 

(e) The execution, delivery and performance by the Manager, on behalf o f the 
Borrower, o f t h e Borrower Loan Documents and the Funding Loan Documents vvill not 
violate ( i) the Manager's organizational documents; ( i i ) any other Legal Requirernent 
af lecting the Manager or any o f its properties; or ( i i i ) any agreement to which the Manager 
is bound or lo which it is a party; and witt not result in or require the creation (except as 
piovided in or contemplated by this Borrower Loan Agreement) o f a n y Lien upon any o f 
such properties, any o f t he Collateral, or any o f the property or funds pledged or delivered 
to the Funding Lender pursuant to the Security Documents. 

4.1.43 Cilovernment and Pr ivate Approva ls . A l l governmental or regulatory 
orders, consents, permits, authorizations and approvals required fbr the construction, 
rehabilitation, u.se. occupancy and operation o f the Improvements, that may be granted or denied 
in the discretion o f a n y Governmental Authori ty, have been obtained and are in fu l l force and 
effect (or, in the case o f a n y o f t h e tbregoing that the Borrower is not required to have as o f t h e 
Closing Dale, vvill be obtained), and w i l l be maintained in fu l l force and effect at all times during 
the conslruction or rehabilitation o f the Improvements. A l l such orders, consents, permits, 
authorizations and approvals that may not be denied in the discretion o f any Governmental 
Author i ty shall be obtained prior to the commencement o f any work for which such orders, 
consents, pennits, authorizations or approvals are required, and, once obtained, such orders, 
consents, permits, authorizations and approvals w i l l be maintained in fu l l force and effect at all 
times during the construction or rehabilitation o f the Improvements. Except as set forth in the 
preceding tvvo sentences, no additional governmental or regulatory actions, filings or registrations 
with, respect lo the Improvements, and no approvals, authorizations or consents o f a n y trustee or 
holder o fany indebtedness or obligation o f Borrower, are required for the due execulion, delivery 
and performance by Borrower, or Manager o f any o f the Borrower Loan Documents or the Funding 
Loan Documenls or the Related Documents executed by Borrower or Manager as applicable. A l l 
required zoning approvals have been obtained, and the zoning o f t h e Land for the Projects is not 
conditional upon the happening o fany further event. 

4.1.44 Concern ing the Guaran to r . The Borrower Loan Documents and the 
Funding f.oan Documents to vvhich the Guarantor is a party or a signatory executed simultaneously 
vvith this Borrower Loan Agreement have been duly executed and delivered by the Ciuaranlor and 
are legally valid and binding obligations o f Guarantor, enforceable against the Guarantor in 
accordance with their lerms, except as enfbrceability may be l imited by bankruptcy, insolvency, 
reorganization.-moratorium or similar laws affecting creditors' rights generally and by general 
principles o f equity. 

4.1.45 No Mate r ia l Defaults. Except as previously disclosed lo Funding Lender 
in wr i t ing, there exists no material violation o f or materiat default by Borrower under and. lo the 
besl knovvledge o f l3orrovver no event has occurred vvhich, upon the giv ing o f notice or the passage 



o f l ime, or both, would constitute a material default wi th respect to: ( i ) the terms o fany instruinent 
evidencing, securing or guaranteeing any indebtedness secured by the Projects or any portion or 
interest thereof or therein; ( i i ) any lease or other agreement affecting the Projects or to which 
Borrower is a party; ( i i i ) any license, permi f statute, ordinance, law, judgmenf order, wr i t , 
injunction, decree, rule or regulation o f a n y Governmental Author i ty, or any determination or 
award o f a n y arbitrator to vvhich Borrower or the Projects may be bound; or ( iv) any mortgage, 
in.strument, agreement or document by which Borrower or any o f its respective properties is bound; 
in the case o fany o f t he Ibregoing: ( f ) vvhich involves any Borrower Loan Document or Funding 
Loan Document; (2) which involves the Projects and is not adequately covered by insurance; 
(3) that might materially and adversely affect the abi l i ty o f the Borrower, the Manager or the 
Guarantor to perlbrm any o f its respective obligations under any o f the Borrower Loan Documents 
or the Funding Loan Documents or any other inaterial instrument, agreement or document to which 
it is a party; or (4) which might adversely affect the priority o f t he I^iens created by this Borrower 
Loan Agreement or any o f t he Borrower Loan Documents or the Funding Loan Documents. 

4.1.46 Payment o f Taxes. Except as previously disclosed to the Funding Lender 
in wr i t ing: ( i) all tax retums and reports o f the Borrower, the Manager and the Guarantor required 
to be filed have been t imely filed, and all taxes, assessments, fees and other governmental charges 
upon the Borrower, the Manager and the CJuarantor, and upon their respective properties, assets, 
income and fl-anchises, which are due and payabie have been paid when due and payable; and 

( i i ) the Borrower knows o f no proposed tax assessment against it or against the Manager or the 
Guarantor that would be material to the condition (f inancial or otherwise) o f the Borrower, the 
Manager or the Guarantor, and neither the Borrower nor the Manager have contracted wi th any 
Cjoverninent Authori ty in connection wi th such taxes. 

4.1.47 Rights to Project Agreements and Licenses. The Borrower is the legal 
and beneficial owner o f a l l rights in and to the Plans and Specifications and all existing Project 
Agreements and Licenses, and w i l l be the legal and beneficial owner o f a l l rights in and to all 
future Project Agreements and Licenses. The Borrower's interest in the Plans and Specifications 
and all Project Agreements and Licenses is not subject to any present claim (other than under the 
Borrower Loan Documents and the Funding Loan Documents or as otherwise approved by 
Funding Lender in its sole discretion), set-off or deduction other than in the ordinary course o f 
business. 

4.1.48 Patr io t Ac t Compl iance. The Borrower is not now, nor has ever been 
( i) listed on any Government Lists (as defined below), ( i i ) a person who has been determined by a 
Cjovernmental Author i ty to be subject to the prohibitions contained in Presidential Execuiive Order 
No. 13224 (Sept. 23. 2001) or any other similar prohibit ions contained in the rules and regulations 
o f OFAC or in any enabling legislation or other Presidential E.xeculive Orders in respect thereof 

( i i i ) indicled fbr or convicted o fany felony involving a crime or crimes o f moral turpitude or Ibr 
any Patriot Act Of fense or ( iv) under investigation by any Governmenlai Authori ty for alleged 
criminal activity. For purposes hereof the term "Patriot Act Offense'" shall mean any violation o f 
the criminal laws o f the United Stales o f America or o fany o f t he several states, or lhal would be 
a criminal violation i f committed within the jur isdict ion o f the United Slates o f America or any o f 
the several slates, relating to terrorism or the laundering o f monetary instruments, including any 
offense under (A ) the criminal laws against terrorism; (B) the criminal laws againsl inoney 
laundering, (C) t3aiik Representative Secrecy Act. as ainended, (fJ) the Money Laundering Control 
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Act of 1986, as ainended, or (E) the Patriot Act. "Patriot Act Offense" also includes the crimes of 
conspiracy to commit, or aiding and abetting another to comm i f a Patriot Act Offense. For 
purposes hereof the term "Government Lists" shall mean ( I ) the Specially Designated Nationals 
and Blocked Persons Lists maintained by the Office of Foreign Assets Controf ("OFAC"), (2) any 
other lisl of terrorists, terrorist organizations or narcotics traffickers maintained pursuant to any of 
the Rules and Regulations of OFAC that Funding Lender notified Borrower in writing is now 
included in "'Government Lists", or (3) any similar lists maintained by the United States 
Departinent of Stale, the United States Department of Cominerce or any other Govemmental 
Authority or pursuant to any Executive Order ofthe President of the United States of America that 
Funding Lender notified Borrower in writing is now included in "Government Lists". 

4.1.49 Rent Schedule. Borrower has prepared a prospective Unit absorption and 
rent collection schedule with respect to the Projects substantially in the fbrm attached as an exhibit 
to the Construction Funding Agreemenf which schedule takes into accounf among other relevant 
factors (i) a schedule of minimum monthly rentals for the Units, and (ii) any and all concessions 
including free rent periods, and on the basis ofsuch schedule. Borrower believes it wil l collect 
rents with respect to the Projects in amounts greater than or equal to debt service on the Borrower 
Loan. 

4.1.50 Other Documents. Each ofthe representations and warranties of Borrower 
or Manager contained in any of the other Borrower Loan Documents or the Funding Loan 
Documents or Related Documents is true and correct in all inaterial respects (or, in the case of 
representations or warranties contained in any of the other Borrower Loan Documents or Funding 
Loan Documents or Related Documents that speak as of a particular date, were true and correct in 
all material respects as of such date). Al l ofsuch representations and warranties are incorporated 
in this Borrower Loan Agreement for the benefit of the Funding Lender. 

4.1.51 Subordinate Loan Documents. The Subordinate Loan Documenls are in 
full force and effect and the Borrower has paid all commitment fees and other amounts due and 
payable lo the Subordinate f.ender thereunder. 'Hiere exists no material violation of or inaterial 
default by the Borrower under, and no event has occurred which, upon the giving of notice or the 
passage of time, or both, would con.stitute a inaterial default under the Subordinate Loan 
Documents. 

Section 4.2 Survival of Representations and Covenants. All of the representations 
and warranties in Section 4.1 and elsewhere in the Borrower Loan Documents (i) shall survive for 
so long as any portion ofthe Borrower Payment Obligations remains due and owing and (ii) shall 
be deemed to have been relied upon by the Governmental Lender and the Servicer nolwilhstanding 
any investigation heretofore or hereafter made by the Governmenlal Lender or the Servicer or on 
ils or their behalf", provided, however, that the representations, warranties and covenants set forth 
in Section 4.1.3 1 shall survive in perpetuity and shall not be subjeel lo the exculpation provisions 
ofSection 11.1. 

3.7 



ARTICLE V 
AFFIRMATIVE COVENANTS 

During the term ofthis Borrower Loan Agreement, the Borrower covenants and agrees 
with the Governmental Lender, the Funding Lender and fhe Servicer that: 

Section 5.1 Existence. The Borrower shall (i) do or cause to be done all things 
necessary to preserve, renew and keep in full force and effect its existence and its maierial rights, 
and franchises, (ii) continue to engage in the business presentiy conducted by i f (iii) obtain and 
maintain aff materiat l̂ icenses, and (iv) qualify to do business and remain in good standing under 
the iaws of the State. / 

Section 5.2 Taxes and Other Charges. The Borrower shall pay all Taxes and Other 
Charges as the same becoine due and payable and prior to their becoming delinquent in accordance 
with the Security Instrumenf except to the extent that the amounf validity or application thereof 
is being contested in good faith as permitted by the Security Instruinent. 

The Borrower covenants to pay all Taxes and Other Charges of any type or character 
charged to the Funding Lender affecting the amount available to the Funding Lender from 
payments to be received under this Borrower Loan Agreement or in any way arising due to the 
transactions contemplated by this Borrower Loan Agreement (including Taxes and Other Charges 
assessed or levied by any public agency or governmental authority of whatsoever character having 
power to levy taxes or assessments) but excluding franchise taxes based upon the capital and/or 
income ofthe Funding Lender and taxes based upon or measured by the net income ofthe Funding 
Lender; provided, however, that the Borrower shall have the right to protest any such 'Faxes or 
Other Charges and to require the Funding Lender, at the Borrower's expense, to protest and contest 
any such Taxes or Other Charges levied upon them and that the Borrower shall have the right to 
withhold payment ofany such Taxes or Other Charges pending disposition of any such protest or 
contest unless such withholding, protest or contest would adversely affect the rights or interests of 
the Funding Lender, fhis obligation shall remain valid and in effect notwithstanding repayment of 
the Borrower Loan hereunder or termination ofthis Borrower Loan Agreement. 

Secfion 5.3 Repairs; Maintenance and Compliance; Physical Condition. The 
Borrower shall cause the Projects to be maintained in a good, habitable and safe (so as lo not 
threaten the health or safety ofthe Projects' tenants or their invited guests) condition and repair 
(reasonabfe wear and tear excepted) as sel forth in the Security Instruinent and shall not remove, 
demolish or materially alter the Improvements or Equipment (except for removal of aging or 
obsolete equipment or furnishings in the normal course of business), except as provided in the 
Security Instrument. 

Section 5.4 Litigation. Fhe Borrower shall give prompt Written Notice to the 
Governmental l.ender ihe Funding f.ender and the Servicer of any litigation, governmental 
proceedings or claims or investigations regarding an alleged actual violation of a Legal 
r<equireinenl pending or to the Borrovver"s knowledge, thretUened against the F^orrower vvhich 
might materially adversely affect the Borrower"s condition (financiaf or otherwise) or business or 
the Projects. 
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Section 5.5 Per formance of Other Agreements. The Borrower shall observe and 

perform in all material respects each and every term to be observed or performed by it pursuant to 

the tenns o fany agreement or instrument affecting or pertaining to the Projects. 

Section 5.6 Notices. The Borrower shall promptly advise the Governmental Lender, 
the Funding Lender and the Servicer o f ( i) any Material Adverse Change in the Borrower's 
financial condit ion, assets, properties or operations other than general changes in the real estate 
market, ( i i ) any fact or circumstance affecting the Borrower or the Projects that materially and 
adversely affects the Borrower's abil i ty to meet its obligations hereunder or under any o f the other 
13orrovver Loan Document to vvhich it is a party in a t imely manner or ( i i i ) the occurrence o f a n y 
Potential Default or Event o f Default o f which the Borrower has knowledge. I f the Borrower 
becomes subject to federal or state securkies lavv filing requirements, the Borrower shall cause to 
be delivered lo the Governmental Lender the Funding Lender and the Servicer any Securities and 
Exchange Commission or other public filings, i f a n y , o f t h e Borrower wi th in two (2) Business 
Days o fsuch filing. 

Section 5.7 Cooperate in Legal Proceedings. Fhe Borrower shall cooperate ful ly wi th 
the Governmental Lender, the Funding Lender and the Servicer vvith respect to, and permit the 
Governmental Lender, the Funding Lender and the Servicer at their option, to participate in, any 
proceedings before any Governmental Aulhor i ty that may in any way affect the rights o f the 
Governmental Lender, the Funding Lender and/or the Servicer under any Borrower Loan 
Document or Funding Loan Document. 

Section 5.8 Fu r the r Assurances. The Borrower shall, at the Borrower 's sole cost and 
expen.se (except as provided in Section 9.1), ( i ) furnish to the Servicer and the Funding Lender all 
instruments, documents, boundary surveys, footing or foundation surveys (to the extent that 
Borrower 's construction or renovation o f t h e Projects alters any existing bui ld ing f"oundations or 
footprints), certificates, plans and specifications, appraisals, t it le and other insurance reports and 
agreements relating lo the Projects, reasonably requested by the Servicer or the Funding Lender 
for the belter and more efficient carrying out o f t h e intents and purposes o f t h e Borrower f.oan 
L^ocuments and the Funding Loan Documents; ( i i ) execute and deliver to the Servicer and the 
Funding Lender such documents, instruments, certificates, assignments and other writ ings, and do 
such other acts necessary or desirable, to evidence, preserve and/or protect the collateral at any 
l ime securing or intended lo secure the Borrower Loan, as the Servicer and the Funding Lender 
may reasonably require t"roin time to t ime; ( i i i ) do and e.xecute ait and such furll ier lawful and 
reasonable acts, conveyances and assurances for the better and more effective carrying out o f t h e 
intents and purposes o f t he i3orrovvcr foan Documents and the Funding Loan Documents, as the 
Servicer or the Funding Lender shall reasonably require from time to t ime; provided, however, 
wi th respect to clauses ( i ) - ( i i i ) above, the Borrower shall not be required lo do anything lhal has 
die etfecl o f (A ) changing the essential economic terms o f t h e Borrower Loan or (B) imposing 
upon the Borrower greater personal l iabil i ty under the Borrower Loan Documents and the Funding 
Loan fX)cuments; and ( iv) upon the Servicer"s or the Funding Lcnder"s request thereft)r given from 
l ime to time after the occurrence o f a n y Potential Default or Event o f Default for .so long as such 
Potential Default or l-venl o f n)efault. as applicable, is continuing pay fbr (a) reports o f UCC. 
federal tax lien, state lax lien, judgment and pending lit igation searches wi lh respect lo the 
Borrower and (b) searches o f title lo the Projects, each such search to be conducted by search finns 
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reasonably designated by the Servicer or the Funding Lender in each o f t h e locations rea.sonabIy 

designated by the Servicer or the Funding Lender. 

Section 5.9 Del ivery o f F inanc ia l I n f o r m a t i o n . Af ter notice to the Borrower o f a 
Secondary Market Disclosure Document, the Borrower shall, concurrently wi th any delivery to 
the Funding Lender or the Servicer, deliver copies o f a l l financial inlbrmation required under 
Art ic le IX. 

Section 5.10 Env i ronmen ta l Ma t te rs . So long as the Borrower owns or is in possession 
o f the Projects, the Borrower shall (a) keep the Projects in compliance wi th all Hazardous Materials 
Laws (as defined in the Security Instruinent), (b) promptly noti fy the Funding Lender and the 
Servicer i f the Borrower shall becoine aware that any Hazardous Materials (as defined in the 
Security Instrumenf) are on or near the Projects in violation o f Hazardous Materials Laws, and (c) 
commence and thereafter di l igently prosecute to completion all remedial work necessary vvith 
respect to the Projects required under any Flazardous Material Laws, in each case as set tbrth in 
the Security Instrument or the Agreement o f Environmental Indemnif ication. 

Section 5.11 Governmenta l Lender 's and Fund ing Lender ' s Fees. I he Borrower 
covenants to pay the reasonable fees and expenses o f the Governmental Lender ( including the 
Ongoing Govemmental Lender Fee) and the Funding Lender or any agents, attorneys, accountants, 
consultants selected by the Governmental Lender or the Funding Lender to act on its behalf in 
connection wi th this Borrower Loan Agreement and the other Borrower Loan Documents, the 
Regulatory Agreement and the Funding Loan Documents, including, without l imitat ion, any and 
all reasonable expenses incurred in connection wi th the making o f the Borrower Loan or in 
connection with any l i t igation which may at any time be instituted involv ing the Borrower Loan, 
this Borrower Loan Agreemenf the other Borrower Loan Documents, the Regulatory Agreement 
and the Funding Loan Documents or any o f the other documents contemplated thereby, or in 
connection vvith the reasonable supervision or inspection o f the Borrower, its properties, assets or 
operations or otherwise in conneciion with the administration o f the foregoing. This obligation 
shall remain valid and in effect notvvithstanding repayment o f t h e Borrower Loan hereunder or 
termination o f th i s Borrower Loan Agreement. 

Section 5.12 Estoppel Statement. Fhe Borrower shall furnish to the Funding Lender or 
the Servicer fbr the benefit o f the Funding Lender or the Servicer within ten (10) days after request 
by the Funding Lender and the Servicer, vvith a statemenf duly acknowledged and certif ied, setting 
fbrth ( i) the unpaid principal o f t he Borrower Note, ( i i ) the applicable Interest Rate ( i i i ) the date 
in.slallments o f interest and/or principal were last paid, ( iv) any offsets or defen.ses to the payment 
o f ihe Borrower Payment Obligations, and (v) lhal the Borrower Loan Documenls and the Funding 
Loan Documenls lo vvhich the Borrower is a party are val id, legal and binding obligations o f t h e 
Borrower and have not been modif ied or, i f modif ied, g iv ing particulars o fsuch modif icat ion, and 
no Evenl o f Default exists thereunder or specify any Event o f Defauft that does exist thereunder 
fhe Borrower shall u.se commercial ly reasonable efforts to furnish to the Funding Lender or the 
Servicer wi th in 30 days o fa request by the Funding Lender or Servicer, tenant estoppel certificates 
fl-oin each commerciai tenant al the Projects, i fany , in f"orin and substance rea.sonabfy satisfactory 
to the Funding Lender and the Servicer; provided that the Funding Lender and the Servicer shall 
nol make such requests more frequentfy than twice in any year. 
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Section 5.13 Defense of Act ions. The Borrower shall appear in and defend any action 
or proceeding purporting to affect the security tbr this Borrower Loan Agreement hereunder or 
under the Borrower Loan Documents and the Funding Loan Documents, and shali pay, in the 
manner required by Section 2.4, all costs and expenses, including the cost o f evidence o f tit le and 
attorneys' fees, in any such aciion or proceeding in which Funding Lender may appear. I f t h e 
Borrower fails to pertbnn any o f t h e covenants or agreements contained in this Borrower Loan 
Agreement or any other Borrower Loan IDocumenf or i f a n y action or proceeding is commenced 
that is nol di l igently defended by the Borrower which affects the Funding Lender's interest in the 
Projects or any part thereof inciuding eminent domain, code enforcement or proceedings o f a n y 
nature whatsoever under any Federal or state law, whether now existing or hereafter enacted or 
ainended, then the Funding Lender may make such appearances, disburse such sums and take such 
action as the Funding Lender deems necessary or appropriate to protect its interests. Such actions 
include disbursement o f attorneys' fees, entry upon the Projects to make repairs or take other action 
to protect the security o f the Projects, and payment, purchase, contest or compromise o f any 
encumbrance, charge or lien vvhich in the judgment o f Funding Lender appears to be prior or 
superior to the Borrower Loan Documents or the Funding Loan Documents. The Funding Lender 
shall have no obligation to do any o f t h e above. The Funding Lender may take any such action 
without notice lo or demand upon the Borrower. No such action shall release the Borrower from 
any obligation under this Borrower Loan Agreement or any o f the other Borrower Loan 
Documents or Funding Loan Documents. In the event ( i) that the Security Instrument is foreclosed 
in whole or in part or lhal any Borrower Loan Document is put into the hands o f an attorney for 
collection, suit, aciion or foreclosure, or ( i i ) o f t h e foreclosure o f any mortgage, deed o f trust or 
deed to secure debt prior to or subsequent to the Security Instrument or any Borrower Loan 
Document in vvhich proceeding the Funding Lender is made a party or ( i i i ) o f t h e bankruptcy o f 
the Borrower or an assignment by the Borrower for the benefit o f its creditors, the Borrower shall 
be chargeable wi lh and agrees to pay all costs o f collection and defense, including actual attorneys' 
fees in connection therewith and in connection with any appellate proceeding or post-judgment 
action involved therein, vvhich shall be due and payable together with all required service or use 
taxes. 

Section 5.14 Expenses. The Borrower shall pay all reasonable expenses incurred by the 
Cjovernmental f.ender the Funding Lender and the Servicer (except as provided in Seclion 9.1) in 
connection vvith the r kmower Loan and the Funding Loan, including reasonable fees and expenses 
o f the Cjovernmental Lender's, the Funding Lender's and the Servicer's attorneys, environmental, 
engineering and other consultants, and fees, charges or taxes forthe recordingor filing o f Borrower 
Loan Documents and the Funding Loan Documents. The Borrower shall pay or cause lo be paid 
all reasonable expen.ses o f the Governmental Lender, the Funding Lender and the Servicer (except 
as provided in Section 9.1) in conneciion vvith the issuance or administration o f the Borrower Loan 
and the Funding Loan, including audit costs, inspection fees, settlement o f condemnation and 
casually awards, and premiums tor title insurance and endorsements thereto, f he Borrower shall, 
upon request, promptly reimburse the Governmental Lender, the Funding Lender and the Servicer 
lor all rea.soiiable amounts expended, advanced or incurred by the Governmental Lender, the 
Funding Lender and the Servicer to collect the Borrower Note, or lo enfbrce the rights o f t h e 
Cjovemmenial Lender the Funding Lender and the Servicer underthis Borrower Loan Agreement 
or any olher f3orrovver l.oan Document, or to defend or assert the rights and claims o f the 
Governmenlal Lender the Funding Lender and the Servicer under the Borrower Loan Documents 
and the Funding Loan f)ocuinents arising out o f an Evenl o f Default or wi th respeel to the Projects 
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(by l it igation or other proceedings) arising out o f an Event o f Default, which amounts w i l l include 
all court costs, attomeys' fees and expcn.ses, fees o f auditors and accountants, and investigation 
expen.ses as may be reasonabiy incurred by the Governmental Lender, the Funding Lender and the 
Servicer in connection with any such matters (whether or not l it igation is instituted), together vvith 
interest at the Default Rate on each such amount from the Date o f Disbursement unti l the date o f 
reimbursement to the Governmental Lender, the Funding Lender and the Servicer, all o f which 
shall constitute part o f t h e Borrower Loan and the Funding Loan and shall be secured by the 
Borrower Loan Documents and the Funding Loan Documents. The obligations and liabil it ies o f 
the Borrower under this Section 5.14 shall survive the Term o f th is Borrower Loan Agreement and 
the exercise by the Governmental Lender, the Funding Lender or the Servicer, as the case may be, 
o f any o f its rights or remedies under the Borrower Loan Documents and the Funding Loan 
Documents, including the acquisition o f the Projects by foreclosure or a conveyance in lieu o f 
foreclosure. Notwithstanding the foregoing, the Borrower shall not be obligated to pay amounts 
incurred as a result o f t h e gross negligence or w i l l fu l misconduct o f any other party, and any 
obligations o f t h e Borrower to pay for environmental inspections or audits w i l l be governed by 
Seclion 18(i) o f the Security Instrument. 

Section 5.15 Indemni ty . In addition to its other obligations hereunder, and in addition 
to any and all rights o f reimbursemenf indemnif ication, subrogation and other rights o f 
Governmental Lender or Funding Lender pursuant hereto and under law or equity, to the fullest 
extent permitted by law, the Borrower agrees to indemnify, hold harmless and defend the 
Governmental Lender, the Funding Lender, the Servicer, the Beneficiary Parties, Cit igroup, Inc. 
and each o f their respective officers, directors, employees, attorneys and agents (each an 
" Indemn i f i ed Party '") , against any and all losses, damages, claims, actions, l iabil i t ies, reasonable 
costs and expenses o f any nature, kind or character ( including, without l imitat ion, reasonable 
attorneys' fees, l it igation and court costs, amounts paid in settlement (to the extent that the 
Borrower has con.scnted to such settlement) and amounts paid to discharge judgments) 
(hereinafter, the " 'L iabi l i t ies") lo which the Indemnified Parties, or any o f them, may become 
subject under federal or state securities laws or any other statutory law or at common lavv or 
otherwise, to the extent arising out o f or based upon or in any way relating to: 

(a) Fhe Borrower Loan Documents and the Funding Loan Documents or the 
execution or amendment thereof or in connection wi th transactions contemplated thereby, 
including the sale, transfer or resale o f t h e Borrower Loan or the Funding Loan, except 
wi th respect to any Secondary Market Disclosure Document (other than any Borrower's 
obligations under Art ic le IX ) ; 

(b) Any acl or omission o f t h e Borrower or any o f its agents, contractors, 
servants, employees or licensees in connection vvith the Borrower Loan, the Funding Loan 
or the Projects, the operation o f the Projects, or the condit ion, environmental or otherwise, 
occupancy, use possession, conduct or management o f work done in or about, or from the 
planning, design, acquisition, con.struclion, installation or rehabilitation o f the Projects or 
any part thereof 

(c) Any lien (olher than a Permitted Encumbrance) or charge upon payments 

by the Borrower to the Governmental fender or the Funding Lender hereunder or any 

laxes ( including, wi lhoul l imitat ion, all ad valorem taxes and sales taxes), assessments, 
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impositions and Olher Charges imposed on the Governmental Lender or the Funding 
Lender in respect ofany porlion ofthe Projects; 

(d) Any violation ofany environmental law, rule or regulation with respect to, 
or the release ofany toxic substance from, the Projects or any part thereof during the period 
in vvhich the Borrower is in possession or control of the Projects; 

(e) The enforcement o f or any action taken by the Governmental Lender or the 
Funding Lender related to remedies under, this Borrower Loan Agreement and the other 
Borrower Loan Documents and the Funding Loan Documents; 

(t) [Reserved]; 

(g) Any untrue statement or misleading statement or alleged untrue statement 
or alleged misleading statement o fa inaterial fact by the Borrower made in the course of 
Borrower applying for the Borrower Loan or the Funding Loan or contained in any of the 
Borrower Loan Documents or Funding Loan Documents to which the Borrower is a party; 

(h) Any Determination of Taxability; 

(i) Any breach (or alleged breach) by Borrower of any representation, warranty 
or covenant made in or pursuant to this Borrower Loan Agreement or in connection with 
any written or oral representation, presentation, reporf appraisal or other information given 
or delivered by the Borrower, the Manager, the Guarantor or a Borrower Affiliate to 
Governmental Lender the Funding Lender, Servicer or any other Person in connection 
wilh Borrower's application for the Borrower Loan and the Funding Loan (including, 
without limitation, any breach or alleged breach by Borrower of any agreement with 
respect to the provision ofany substitute credit enhancement); 

Q) any failure (or alleged failure) by Borrower, the Funding Lender or 
Cjovernmental Lender to comply with applicable federal and state laws and regulations 
pertaining lo the making ofthe Borrower Loan and the Funding Loan; 

(k) the Projects, or the condition, occupancy, use, possession, conduct or 
managemeni o f or work done in or about, or from the planning, design, acquisition, 
installation, construction, equipping or rehabilitation of, the Projects or any part thereof; or 

(I) the u.se ofthe proceeds ofthe Borrower Loan and the Funding Loan. 

except in llie ca.se of the ibregoing indemnification of the Governmental Lender the Funding 
Lender or the Servicer or any related Indemnified Party, to the extent such damages are caused by 
the gross negligence or willful misconduct ofsuch Indemnified Party. 

Without limiling the f"oregoing, to the fullest extent permitted by law, the Borrower agrees 
to indemnify, liold harmless and defend the Governinental Lender and each of its ofllcers, 
officials, directors, employees, attorneys and agenls ("City Indemnified Parties"") against any 
Liability to which the Cily Indemnified Parties, or any oflheni, may becoine subject under federal 
or slale securities laws or any olher statutory law or al common lavv or otherwise and lo the extenl 

41 



arising out o f or based upon or in any vvay relating to any declaration o f taxabil i ty o f interest on 

the Funding Loan or allegations (or regulatory inquiry) that interest on the Funding Loan is taxable 

for federal incoine tax purposes, except to the extent such damages are caused by the gross 

negligence or w i l l f u l misconduct o f a Ci ly Indemnified Party. 

Notwithstanding anything herein to the contrary, the Borrower's indemnification 
obligations to the parties specified in Seclion 9.1.4 with respect to any securitization or Secondary 
Market Transaction described in Art ic le IX hereof shall be l imited to the indemnity set fbrth in 
Section 9.1.4. In the event that any action or proceeding is brought against any Indemnified Party 
vvith respect to which indemnity may be sought hereunder, the Borrower, upon written notice from 
the Indemnified Party (which notice shall be t imely given so as not to materially impair the 
Borrower's right to defend), shall assume the investigation and defense thereof including the 
employment o f coun.sel rea.sonably approved by the Indemnified Party, and shall assume the 
payment o f a l l expenses related thereto, wi th ful l power to litigate, compromise or settle the same 
in its sole discretion; provided lhat the Indemnified Party shall have the right to review and approve 
or disapprove any such compromise or settlement, which approval shall not be unreasonably 
withheld. Eaeh Indemnified Parly shall have the right to employ separate counsel in any such 
action or proceeding and lo participate in the investigation and defense thereof provided, however, 
the Governmental Lender shall have the absolute right to employ separate counsel at the expense 
o f the Borrower The Borrower shall pay the reasonable fees and expenses o f such separate 
counsel; provided, however that such Indemnified Party may only employ separate counsel at the 
expense o f the Borrower i f and only i f i n such Indemnif ied Party's good faith judgment (based on 
the advice o f counsel) a confi ict o f interest exists or could arise by reason o f common 
representation, except lhat the Borrower shall always pay the reasonable fees and expenses o f the 
Governmental Lender's separate counsel. 

Notwithstanding any transfer o f the Projects to another owner in accordance wi th the 
provisions o f t h i s Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall 
remain obligated to indemnify each Indemnified Party pursuant to this Section 5.15 i f such 
sub.sequent owner fails lo indemnify any party entitled to be indemnified hereunder, unless the 
Governmental Lender and the Funding Lender have consented to such transfer and lo the 
assignment o f t he rights and obligations o f the Borrower hereunder. 

The rights o fany persons to indemnity and the right to payment o f fees and reimbursement 
o f expenses hereunder shall survive the final payment or defeasance o f the Borrower Loan and the 
Funding Loan and in the case o f t he Servicer, any resignation or removal. The provisions o f t h i s 
Seclion 5.15 shall survive llie termination o f th i s Borrower Loan Agreement. 

Nothing in this Section 5.15 shall in any way l imi t the Borrower's indemnification and 

other payment obligations set fbrth in the Regulatory Agreement. 

Section 5.16 .No WarrantA' o f Cond i t ion o r Su i tab i l i ty by the Governmenta l Lender 
o r Fund ing Lender . Neither the Governmental Lender nor the Funding Lender makes any 
warranty, either express or implied, as to the condition o f the Projects or that they w i l l be suitable 
tor the Borrower's purposes or needs. 
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Section 5.17 Right o f Access to the Projects. Fhe Borrower agrees that the 
Governmental Lender, the Funding Lender, the Servicer and the Construction Consultanf and their 
duly authorized agents, attorneys, experts, engineers, accountants and representatives shall have 
the r igh f but no obl igat ion, at all reasonable limes during business hours and upon reasonable 
notice, to enter onto the f.and (a) to examine, test and inspect the Projects without material 
interference or prejudice to the Borrower's operations and (b) to perform such work in and about 
the Projects made necessary by reason o f t h e Borrower's default under any o f the provisions o f 
this Borrower Loan Agreement. The Governmental Lender, the Funding Lender, the Servicer, and 
their duly authorized agents, attorneys, accountants and representatives shall also be permitted, 
without any obligation to do so, at all reasonable times and upon reasonable notice during business 
hours, to examine the books and records o f the Borrower wi th respect to the Projects. 

Section 5.18 Notice o f Defaul t . The Borrower w i l l provide the Governmental Lender, 
the Funding Lender and the Servicer as soon as possible, and in any event not later than five (5) 
Business Days after the occurrence o f a n y Potential Default or Event o f DefauU wi th a statement 
o f an Authorized Representative o f Borrower describing the details o f such Potential Default or 
Event o f Default and any curative action Borrower proposes to take. 

Section 5.19 Covenant w i t h Governmenta l Lender and F u n d i n g Lender . The 

Borrower agrees that this Borrower Loan Agreement is executed and delivered in part to induce 
the purchase by others o f the Governmental Lender Note and, accordingly, all covenants and 
agreements o f the Borrower contained in this Borrower Loan Agreement are declared to be fbr the 
benefit o f t he Governmental Lender, the Funding Lender and any lawful owner, holder or pledgee 
o f the Borrower Note or the Governmental Lender Note from t ime to t ime. 

Section 5.20 Ob l iga t ion o f the Bo r rowe r to Const ruc t o r Rehabi l i ta te the Pro jects ; 
Bu i l d ing Permi t , (a) The Borrower shall proceed with reasonable dispatch to construct or 
rehabilitate, as appropriate and equip the Projects. I f t he proceeds o f the Borrower Loan, together 
with the Other Borrower Moneys, available to be disbursed to the Borrower are not sufficient to 
pay the costs o fsuch construction or rehabilitation, as appropriate, and equipping, the Borrower 
shall pay such additional costs from its own funds. 'Fhe Borrower shall not be entitled lo any 
reimbursement from the Governmental Lender, the Funding Lender or the Servicer in respect o f 
any such co.sts or to any diminut ion or abatement in the repayment o f t h e Borrower Loan. The 
Governmental Lender and the I'unding Lender shall not be liable to the Borrower or any other 
person i f Ibr any reason the acquisition and rehabilitation o f the Projects is not completed or i f t he 
proceeds o f the l3orrovver f.oan are insufficient to pay all costs o f t he Projects. The Governmental 
Lender and the Funding Lender do nol make any representation or warranty, either express or 
impl ied, that moneys, i f any , which vvill be made available to the Borrower w i l l be sufficient to 
complete the Projects, and the Cjovernmental Lender and the Funding Lender shall not be liable to 
the Borrower or any other person i f ibr any reason tlie Projects are not completed. 

(b) fhe [borrower acknowledges and agrees that it has ful l responsibility lo comply 

wi lh all applicable lavv in connection wi lh the Projects, including but not l imiied to, all 

requirements o f the Bui lding Code o f the City o f Chicago (the ' •Bui ld ing Code") . Fhe Borrower 

expressly acknowledges lhat the Governmental Lender has not waived any applicable 

requiremenis o f the Bui lding Code or any olher legal requireinents vvith respect to the Projecls. 



Section 5.21 Maintenance o f Insurance. Borrower w i l l inaintain the insurance required 
by the Security Instrument. 

Section 5.22 I n f o r m a t i o n ; Statements and Reports. Borrower shall furnish or cause 

to be furnished to Governmental Lender and Funding Lender: 

(a) Financial Statements: Rent Rolls. In the manner and to the extent required 
under the Security Instrument, such financial statements, expenses statements, rent rolls, 
reports and other financial documents and information as required by the Securky 
In.struinent and the other Borrower Loan Documents and Funding Loan Documents, in the 
form and with in the time periods required therein; 

(b) Manager As soon as available and in any event wi th in one hundred twenty 

(120) days after the end o f each fiscal year o f Manager, copies o f t he financial statements 

o f Manager as o fsuch date, prepared in substantially the form previously delivered to the 

Cjovernmental Lender and Funding Lender and in a manner consistent therewith, or in such 

form (vvhich may include a form prepared in accordance with G A A P ) as Funding Lender 

may reasonably request; 

(c) Leasing Reports. Prior to the Conversion Date, on a monthly basis (and in 
any event wi th in fifteen (15) days after the end o f each Calendar Month), a report o f all 
efforts made by Borrower, i f any , to lease all or any portion o f the Projects during such 
Calendar Month and on a cumulative basis since the Projects' inception, which report shall 
be prepared and delivered by Borrower, shall be in form and substance satisfactory to 
Funding Lender, and shall, i f requested by Funding Lender, be supported by copies o f 
letters o f intent, leases or occupancy agreements, as applicable; 

(d) Audit Reports. Promptly upon receipt thereof; copies o f ail reports, i f any , 
subinitted lo Borrower by independent public accountants in connection wi th each annual, 
interim or special audit o f the financial statements o f Borrower made by such accountants, 
including the comment letter submitted by such accountants to management in connection 
wi th their annual audit; 

(e) Notices: Certificates or Communications. Immediately upon giv ing or 
receipt thereof, copies o fany notices, certificates or other communications delivered at the 
Projects or to 13oriovver or Manager naming Govermnental Lender or Funding Lender as 
addres.see or vvhich could rea.sonably be deemed to affect the structural integrity o f a n y 
inaterial part o f t he Projects or the abil i ty o f Borrower to perform its obligations under the 
Borrower Loan f)ocuments and the Funding Loan Documents; 

( I ) Certif ication o f Non-Foreiun Status. Promptiy upon request o f Funding 
Lender from l ime lo time, a Certif ication o f Non-Foreign Status, executed on or after the 
date ofsuch request by Funding Lender; 

(g) C0mi:)Iia 11 ce Certificales. 'together vvith each o f t h e documents required 
pursuant to Section 5.22(a) submitted by or on behalf o f Bor rower a statement, in form 
and substance satisfactory to Funding Lender and certified by an Authorized Borrower 
f^epiesentative. to the effect lhat Borrower is in compliance wi lh all covenants, tenns and 
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conditions applicable to Borrower, under or pursuant lo the Borrower Loan Documents and 
the Funding Loan Documents and under or pursuant to any other Debt owing by Borrower 
to any Person, and disclosing any noncompliance therewith, and any Event of Default or 
Potential Default, and describing the status of Borrower's actions to correct such 
noncompliance. Event of Default or Potential Default, as applicable; and 

(h) Other Items and Information. Such other information concerning the as.sets, 
business, financial condition, operations, property, prospects and results of operations of 
the Borrower, the Manager, the Guarantor or the Projects, as the Funding Lender or the 
Governmental Lender may reasonably request from time to time. 

Section 5.23 Additional Notices. Borrower wi l l , promptly after becoming aware thereof, 
give notice to Funding Lender and the Governmental Lender o f 

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

(b) any Legal Action vvhich is instituted by or against the Borrower, the 
Manager, or the Guarantor, or any Legal Action which is threatened against the Borrower, 
the Manager, or the Guarantor vvhich, in any ca.se, i f adversely determined, could have a 
inaterial adverse effect upon the business, operations, properties, prospects, assets, 
management, ownership or condition (financial or otherwise) of the Borrower, the 
Manager, the Guarantor or the Projects; 

(c) any Legal Action which constitutes an Event of Default or a Potential 
Default or a default under any other Contractual Obligation to which the Borrower, the 
Manager, or the Guarantor is a party or by or to which the Borrower, the Manager, or the 
Guarantor or any of their respective properties or assets, may be bound or subjecf which 
default would have a material adverse effect on the business, operations, assets (including 
the Projecls), condition (financial or otherwise) or prospects ofthe Borrower, the Manager, 
or the Cjuarantor as applicable; 

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

(e) any notice of default, alleged default or potential det"ault on the part of 
Borrower received from any tenant or occupant ofihe Projects under or relating lo ils lease 
or occupancy agreement (logelher vvith a copy ofany such notice), if, in the aggregate, 
notices Irom at least fifteen percent (15%) ofthe tenants at the Projects have been received 
by Borrower with respect lo. or alleging, the .same default, alleged default or potential 
default; 

(i) any change or contemplated change in (i) the location of Borrower's, or 
Manager"s executive headquarters or principal place of business; (ii) the legal, trade, or 
fictitious business naines used by Borrower or Manager; or (ii i) the nature ofthe trade or 
business ot Borrower: and 
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(g) any default, alleged def"autt or potential default on the part of any general or 
limited partner (including, without limitation, Manager and the Equity Investor) under the 
Operating Agreement. 

Section 5.24 Compliance with Other Agreements; Legal Requirements. 

(a) Borrower shall timely perforin and comply with, and shall cause Manager 
to timely perform and comply wilh the covenants, agreements, obligations and restrictions 
imposed on them under the Operating Agreemenf and Borrower shall not do or permit to 
be done anything lo impair any such party's rights or interests under any ofthe foregoing. 

(b) Borrower vvill comply and, to the extent it is able, will require others to 
comply with, all Legal Requireinents ofall Governmental Authorities having jurisdiction 
over the Projects or construction and/or rehabilitation of the Improvements, and will 
furnish Funding Lender with reports of any official searches for or notices of violation of 
any requireinents established by such Governmental Authorities. Borrower will comply 
and, to the extent il is able, vvill require others to comply, with applicable CC&R's and all 
restrictive covenants and all obligations created by private contracts and leases which alTect 
ownership, construction, rehabilitation, equipping, fl.xturing, use or operation of the 
Projects, and all olher agreements requiring a certain percentage ofthe Units to be rented 
to persons of low or moderate incoine. The Improvements, when completed, shall comply 
with all applicable building, zoning and other Legal Requirements, and will not violate any 
restrictions of record against the Projects or the terms of any olher lease of all or any portion 
ofthe Projects. Funding Lender shall at all times have the right to audif at Borrower's 
expense. Borrower's compliance wilh any agreement requiring a certain percentage of the 
Units to be rented to persons of low or moderate income, and Borrower shall supply all 
such information vvith respect thereto as Funding Lender may request and otherwise 
cooperate with Funding Lender in any such audit; provided, however, prior to the 
occurrence of an Event of Default, Borrower shall have no obligation to bear the expense 
of more than one audit every three (3) years. Without limiting the generality of the 
foregoing. Borrower shall properly obtain, comply with and keep in effect (and promptly 
deliver copies to Funding Lender ol) all permit.s, licenses and approvals which are required 
to be obtained from Ciovernmentaf Authorities in order to construct, occupy, operate, 
market and lease the Projects. 

Section 5.25 Completion and Maintenance of Projects. Borrower shall cause the 
construction or rehabilitation, as the case may be. ofthe Improvements to be prosecuted with 
diligence and continuity and compleled substantially in accordance with the Plans and 
Specifications and in accordance with the Construction Funding Agreement, free and clear of any 
liens or claims for liens (bul without prejudice lo Borrower"s rights of contest under Seclion 10.16) 
(•'Completion") on or befbre the Completion Dale. Borrower shall thereafter inaintain the Projects 
as residential rental unils in good order and condition, ordinary wear and tear excepted. A 
maintenance program shall be in place at all times to assure the continuation of first class 
maintenance 
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Section 5.26 F ix tures. Borrower shall deliver to Funding Lender, on demand, any 
contracts, bil ls o f sale, statements, receipted vouchers or agreements under which Borrower or any 
other Person claims title to any materials, fixtures or arlicies incorporated into the Improvements. 

Section 5.27 Income f r o m Projects. Borrower shall first apply all Gross Income to 
Expenses o f the Projecls, including all amounts then required to be paid under the Borrower Loan 
Documents and the Funding Loan Documents and the funding o f a l l sums necessary to meet the 
Replacement Reserve Fund Requirement befbre using or applying such Gross Incoine for any other 
purpose. Prior to the Conversion Dale, Borrower shall not make or permit any distributions or 
other payments o f Net Operating Income to its partners, shareholders or meinbers, as applicable, 
in each case, without the prior Written Consent o f Funding Lender 

Section 5.28 Lea.ses and Occupancy Agreements. 

(a) Lease Approval . 

( i ) Borrovyer may enter into leases o f space wi th in the Improvements 

(and amendments to such leases) in the ordinary course o f business with bona fide 

third party tenants without Funding Lender"s prior Written Consent i f 

(A ) The lease is a Permitted Lease; 

(B) Borrower, acting in good faith fo l lowing the exercise o f due 
diligence, has determined that the tenant meets requirements imposed under 
any applicable C C & R and is financially capable o f performing all o f its 
obligations under the lease; and 

(C) The lease conforms to the Rent Schedule attached as an 
exhibit to tlie Construction Funding Agreement and reflects an arm's-length 
transaciion, subject to the requirement that the Borrower comply wi th any 
applicable CC&f^. 

( i i ) I f a n y Event o f Def"auft has occurred and is continuing. Funding 
Lender may make written demand on Borrower to submit all t"̂ uture leases for 
Funding Lender"s approval prior lo execution. Borrower shall comply wi th any 
such demand by Funding Lender. 

( i i i ) No approval o f any lease by Funding Lender shall be Ibr any 
purpose other llian to protect Funding Lender's .security for the Borrower l..oan and 
to preserve Funding Lender's rights underthe Borrower Loan Documenls and the 
Funding Loan f)ocuinents. No approval by Funding Lender shall result in a waiver 
o fany default o f Borrower In no evenl shall any approval by Funding Lender o f a 
lease be a represeiilalion o fany kind wi t l i regard to the lease or its enforceability, 
or the financial capacity o fany lenanl or guarantor. 

(b) Obliaalions. Borrower shall perform all obligations required lo bc 
performed by it as landlord under any lease affecting any part o f t he Projecls or any space 
wi lh in the Improvements. 
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(c) Leasing and Market ing Agreemenis. Except as may be contemplated in the 
Management Agreement wi lh the Properly Manager, Borrower shall not without the 
approval o f Funding Lender enter into any leasing or marketing agreement and Funding 
Lender reserves the right to approve the qualifications o fany marketing or leasing agent. 

Section 5.29 Projects Agreement and Licenses. To the extent not heretotbre delivered 
to Funding Lender, Borrower w i l l furnish to Funding Lender, and the Subordinate Lenders as soon 
as available, true and correct copies o f all Project Agreements and Licenses and the Plans and 
Specifications, together w i lh assignments thereof to Funding Lender and consents to such 
assignments where required by Funding Lender, all in form and substance acceptable to Funding 
Lender. Neither Borrower nor Manager has assigned or granted, or w i l l assign or grant, a security 
interest in any o f the Project Agreements and Licenses, other than to Funding Lender. 

Section 5.30 Payment o f Debt Payments. In addition to its obligations under the 
Borrower Note, Borrower w i l l ( i ) duly and punctually pay or cause to be paid all principal o f and 
interest on any Debt o f Borrower as and when the same becoine due on or before the due date; ( i i ) 
comply vvith and perlbrm all conditions, terms and obligations o f other instruments or agreements 
.evidencing or securing such Debt; ( i i i ) promptly inform Funding Lender o f any defauk, or 
anticipated default, under any such nole, agreement, instrument; and ( iv) forward to Funding 
Lender a copy o fany notice o f default or notice o fany event that might result in default under any 
such note, agreement, instrumenf including Liens encumbering the Projects, or any portion 
thereof which have been subordinated to the Security Instrument (regardless o f whether or not 
permitted underthis Borrower Loan Agreement). 

Section 5.31 ERISA . Borrower w i l l comply, and w i l l cause each o f its ERISA Af'fifiates 

to comply, in alt respects vvith the provisions o f ERISA. 

Section 5.32 Patr io t Ac t Compl iance. Borrower shall use its good faith and 
commercial ly reasonable efforts to comply with the Patriot Act and all applicable requirements o f 
Governmental Authorit ies having jur isdict ion over Borrower and/or the Projects, including those 
relating to inoney laundering and terrorism. Funding Lender shall have the right to audit 
Borrower's compliance with the Patriot Act and all applicable requirements o f Governmental 
Authorit ies having jur isdict ion over Borrower and/or the Projects, including those relating to 
money laundering and terrorism. In the event lhal Borrower fails to comply wi th the Patriot Act or 
any such requirements o f Governmental Authorit ies, then Funding Lender may, at its option, cause 
Borrower to comply iherevvilh and any and all costs and expenses incurred by Funding Lender in 
connection therewith shall be .secured by the Security Instrument and shall be immediately due 
and payable. 

Borrower covenants lhat it shall comply with all Legal Requirements and internal 
requireinents o f Funding Lender relating lo inoney laundering, anti-terrorism, trade einbargos and 
economic sanctions, now or hereafter in effect. Withoul l imi t ing the foregoing. Borrower shall not 
lake any action, or pennit any action to be taken, lhal would cause Borrower's representations and 
warranties in this Art icle V become untrue or inaccurate at any time during the tenn o f the Funding 
Loan. Upon any f3eneficiary Parly"s request from l ime to l ime during the term o f t h e Funding 
Loan, Borrower shall certify in wr i t ing to such Beneficiary f l i r t y that Borrower"s representations, 
warranties and obligations under Art ic le V remain true and correct and have not been breached. 
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and in addition, upon request o f any Beneficiaiy Party, Borrower covenants to provide all 
information required to satisfy obligations under all Legal Requirements and internal requireinents 
o f Funding Lender relating to inoney laundering, anti-terrorism, trade embargos and economic 
sanctions, now or hereafter in effect, during the term o f the Funding Loan. Borrower shaft 
immediately not i fy the Funding Lender in wr i t ing o f (a) Borrower's actual knowledge that any o f 
such representations, warranties or covenants are no longer true and have been breached, (b) 
Borrower has a reasonable basis to believe that they may no longer be true and have been breached 
or (c) Borrower becomes the subject o f an investigation by Governmental Authorit ies related to 
inoney laundering, anti-terrorism, trade einbargos and economic sanctions. Borrower shall also 
reimburse Funding Lender for any expense incurred by Funding I..ender in evaluating the effect o f 
an investigation by Governmental Authorit ies on the Funding Loan and Funding Lender's interest 
in the collateral fbr the Funding Loan, in obtaining necessary license from Governmental 
Authorit ies as may be necessary for Funding Lender to enforce its rights under the Funding Loan 
Documents, and in comply ing wi th all Legal Requirements and internal requireinents o f Funding 
Lender relating to inoney laundering, anti-terrorism, trade einbargos and economic sanctions, now 
or hereafter in effect appficable to Funding Lender as a result o f t he existence ofsuch an event and 
for any penalties or fines imposed upon Funding Lender as a result thereof. 

Section 5.33 Funds f r o m Equ i ty Investor. Borrovyer shall cause the Equity Investor to 
fund all installments o f the Equity Contributions in the amounts and at the times subject and 
according to the terms o f t he Operating Agreement. 

Section 5.34 Tax Covenants. The Borrower further represents, warrants and covenants 

as fo l lows: 

(a) General, f he Borrower shall nol take any action or omit to take any action 
vvhich. i f taken or omitted, respectively, would adversely affect the exclusion o f interest on 
the Governmental Lender Note from gross incoine (as defined in Section 61 o f the Code), 
fbr federal income lax purposes and, i f i l should take or permit any such action, the 
Borrower w i l l lake all lawful actions that it can lake to rescind such action promptly upon 
having knovvledge thereof and lhal the Borrower w i l l take such action or actions, including 
amendment o f th i s Borrower Loan Agreement, the Security Instrument and the Regulatory 
Agreement, as may be necessary, in the opinion o f Tax Counsel, to comply ful ly vvith all 
applicable rules, rulings, policies, procedures, regulations or other of f ic ial statements 
promulgated or proposed by the Department o f the Treasury or the Intemal Revenue 
Service applicable to the Govemmental Lender Note, the Funding Loan or affecting the 
Projecls. Capitalized lerms used in this Seclion 5.34 shall have the respective meanings 
assigned to them in the Regulatory Agreement or, i f not defined therein, in the Funding 
Loan Agreement. With the intent not lo l imit the generality o f the foregoing, the Borrower 
covenants and agrees lhal. prior lo tlie final maturity o f t h e Governmental Lender Nole, 
unless it lias received and filed wi lh the Govermnental Lender and the Funding Lender a 
Fax Counsel No Adverse Effect Opinion (olher than vvith respect to interest on any porlion 
o f the Governmental f.ender Nole for a period during vvhich such portion o f the 
Ciovemmenlal f..cnder Note is held by a ''substantial usef" o fany facil i ty financed vvith the 
proceeds o f i h e Governmental fender Nole or a ••related person,"' as such terms are used 
in Section 147(a) o f t he Code), the f3orrower vvill comply vvith this Section 5.34. 
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(b) Use o f Proceeds. 'Fhe use o f t h e net proceeds o f t h e Funding Loan at all 
l imes vvill satisfy the tb l lowing requireinents: 

( i) Limitat ion on Net Proceeds. A t least 95%) o f the net proceeds o f the 
Funding Loan (wi thin the ineaning o f the Code) actually expended shall be used to 
pay Qualif ied Projects Costs that are costs o f a ••qualified residential rental p ro j ec f 
(within the meaning o f Sections 142(a)(7) and 142(d) o f the Code) and property 
that is " funct ional ly related and subordinate'" thereto (wi th in the meaning o f 
Sections 1.103-8(a)(3) and 1.103-8(b)(4)(iii) o f the Regulafions). 

( i i ) L imi t on C^osts o f Funding. The proceeds o f the Funding Loan vvill 

be expended Ibr the purposes set tbrth in tliis Borrower Loan Agreement and in the 

Funding Loan Agreement and no portion thereof in excess o f two percent o f t h e 

proceeds o f t h e Funding Loan, wi th in the ineaning ofSect ion 147(g) o f the Code, 

w i l l be expended to pay Costs o f Funding o f the Funding Loan. 

( i i i ) Prohibited Facilities. The Borrower shall not use or permit the use 
o fany proceeds o f ihc Funding Loan or any incoine from the investment thereof to 
provide any airplane, skybox. or olher private luxury box, health club faci l i ty, any 
faci l i ty pr imari ly u.sed for gambling, or any store the principal business o f which is 
the sale o f alcoholic beverages fbr consumption o f f premises. 

( iv) Limitat ion on f.and. Less than 25 percent o f the net proceeds o f the 
Funding Loan actually expended w i l l be used, directly or indirectly, fbr the 
acquisition o f land or an interest therein, nor w i l l any portion o f the net proceeds o f 
the Funding Loan be used, directly or indirectly, for the acquisition o f land or an 
interest therein to bc used for fanning purposes. 

(V) Limitat ion on Existing Facilities. No portion o f the net proceeds o f 
the Funding Loan vvill be used for the acquisition o f a n y existing property or an 
interest therein unless (A ) the first use o f such property is pursuant to such 
acquisition or (B) liie rehabilitation expenditures wi th respect to any bui lding and 
the equipment therefor equal or exceed 15 percent o f t h e cost o f acquiring such 
bui lding financed wi lh llie proceeds o f the Funding Loan (with respect to structures 
other than buildings, this clause shall bc applied by substituting 100 percent for 15 
percent). For purposes o f the preceding sentence, the term "rehabil i tation 
expenditures"" shall have the ineaning set forth in Section 147(d)(3) o f t he Code. 

(vi) Accuracy o f Information. the information furnished by the 
Borrower and used by the Ciovernmental Lender in preparing ils certifications vvith 
respect lo Seclion 148 o f tlie Code and ihe rk')rrower"s information statement 
pursuant lo Section 149(e) o f t he Code is accurate and complete as o f t h e dale o f 
origination o f the Funding Loan. 

(v i i ) Limitat ion o f Projects Expenditures. Fhe acquisit ion, construction 

and equipping o f i he l^rqjccls were nol commenced (within the meaning ofSect ion 

144(a) o f t he Code) pricM- lo the 6()th day preceding the adoption by the City o f t he 
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Ordinance (as defined in the Governmental Loan Agreement), and no obligation 
fbr which reimbursement w i i l be sought from proceeds o f the Funding Loan 
relating to the acquisition, construction or equipping o f t h e Projects was paid or 
incurred prior to 60 days prior to such date, except fbr permissible "prel iminary 
expenditures", which include architectural, engineering surveying, soil testing, 
reimbursement bond issuance and similar costs incurred prior to the 
commencement o f construction, rehabilitation or acquisition o f t h e Projects, and 
which do not exceed 20% o f the aggregate issue price o f t he Governmental Lender 
Note. 

(v i i i ) Qualif ied Costs. The Borrower represents, covenants and warrants 
that the proceeds o f the Funding Loan shall be used or deemed used exclusively to 
pay costs which are (A ) capital expenditures (as defined in Section 1.150-1(b) o f 
the Code"s regulations) and (B) not made for the acquisition o f existing property, 
to the extent prohibited in Section 147(d) o f t h e Code and that fbr the greatest 
number o f buildings the proceeds o f the Governmental Lender Note shall be 
deemed allocated on a pro rata basis to each bui lding in the Projects and the land 
on which it is located so that each building and the land on which it is located w i l l 
have been financed fifty percent (50%)) or more by the proceeds o f the 
Govemmental Lender Note for the purpose o f comply ing wi th Section 42(h)(4)(B) 
o f the Code; provided however, the foregoing representation, covenant and 
warranty is made tbr the benefit o f t h e Borrower and its partners and neither the 
Funding Lender nor the Governmental Lender shall have any obligation to enforce 
this statement nor shall they incur any l iabi l i ty to any person, including without 
l imitat ion, the Borrower the partners o f t h e Borrower, any other aff i l iate o f t h e 
Borrower or the holders or payees o f the Governmental Lender Note and the 
Borrower Note for any failure to meet the intent expressed in the foregoing 
representation, covenant and warranty; and provided further, failure to comply wi th 
this representation, covenant and warranty shall not constitute a default or event o f 
delBull under this l3orrovver Loan Agreement or the Funding Loan Agreement. 

(c) Limitat ion on Maturi ty. Fhe average maturity o f the Governmental Lender 
Note does not exceed 120 percent o f t he average rea.sonably expected economic life o f t he 
Projects to bc financed by the Funding Loan, weighted in proportion to the respective cost 
o f each item comprising the property the cost o f which has been or w i l l be financed, directly 
or indirectly, vvith the Net Proceeds o f t h e Funding Loan. For purposes o f t h e preceding 
sentence, the reasonably expected economic life o f properly shall be determined as o f t h e 
later o f (A ) the Closing Dale tbr the Funding Loan or (B) the date on vvhich such property 
is placed in service (or expected lo be placed in service). In addition, land shall not be taken 
into account in determining the reasonably expected economic life o f property. 

(d) No Arb i t rage 'Fhe Borrower shall not take any action or omit to take any 
action wi lh respeel lo the Gross Proceeds o f the Governmental Lender Note or o f any 
amounts expected to be irsed to pay the principal thereof or the interest thereon vvhich, i f 
taken or omitted, respectively, would cause the Governmental Lender Note to be classified 
as an "'arbitrage bond"' wi th in ihe nieaning ofSect ion 148 o f the Code. Except as provided 
in the Funding Loan .Agreement and this Borrower Loan Agreement, the Borrower shall 
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not pledge or otherwise encumber, or permit the pledge or encumbrance of, any inoney, 
investmenf or investment property as security for payment o f a n y amounts due under this 
Borrower Loan Agreement or the Borrower Note relating to the Governmental Lender 
Note, shall not establish any segregated reserve or similar fund for such purpose and shall 
not prepay any such amounts in advance o f the redemption date o f an equal principal 
amount o f t h e Governmental Lender Note, unless the Borrower has obtained in each case 
a Tax Counsel No Adverse Effect Opinion wi th respect to such action, a copy o f which 
shall be provided to the Governmental Lender and the Funding Lender. The Borrower shall 
not, at any time prior to the final maturity o f the Governmental Lender Note, invest or 
cause any Gross Proceeds to be invested in any investment (or to use Gross Proceeds to 
replace money so invested), if, as a result o fsuch investment the Yield o f all investinents 
acquired vvith Gross Proceeds (or wi th inoney replaced thereby) on or prior to the date o f 
such investment exceeds the Yield o f the Governmental Lender Note to the Maturi ty Date, 
except as permitted by Section 148 o f the Code and Regulations thereunder or as provided 
in the Regulatory Agreement. The Borrower further covenants and agrees that it w i l l 
comply vvith all applicable requireinents o f said Section 148 and the rules and Regulations 
thereunder relating to the Governmenlal Lender Nole and the interest thereon, including 
the employment o f a Rebate Analyst acceptable to the Governmental Lender and Funding 
Lender at all times from and after the Closing Date l"or the calculation o f rebatable amounts 
to the United States Treasury Department. The Borrower agrees that it w i l l cause the 
Rebate Analyst to calculate the rebatable amounts not later than forty-f ive days after the 
f i f th anniversary o f the Closing Date and each five years thereafter and not later than forty-
f ive days after the final Computation Date and agrees that the Borrower w i l l pay all costs 
associated therewith. T he Borrower agrees to provide evidence o f the employment o f the 
Rebate Analyst satisfactory to the Governmental Lender and Funding Lender 

(e) No Federal Guarantee. Except to the extent permitted by Section 149(b) o f 
the Code and the Regulations and rulings thereunder, the Borrower shall not take or omit 
to take any action vvhich action or omission lo act would cause the Governmental Lender 
Note to be "federally guaranteed"' within the ineaning ofSect ion 149(b) o f the Code and 
the Regulations and rulings thereunder 

( i ) Representations. The Borrower has supplied or caused to be supplied to 
Tax Counsel all documents, instruments and vvritten information requested by Tax 
Counsel, and all such documents, instruments and written infonnation supplied by or on 
behalf o f the Borrower at the request o f Fax Counsel, which have been rea.sonably relied 
upon by Fax Counsel in rendering its opinion with respect to the exclusion from gross 
income o f t he interest on the Governmenlal Lender Nole fbr federal incoine tax purposes, 
are true and correct in all inaterial respects, do not contain any untrue statement o f a 
maierial fact and do nol omit lo stale any material f"act necessary to be stated therein in 
order lo make the infbnnal ion provided therein, in light o f t he circumstances under vvhich 
such inlbrmation was provided, nol misleading, and the Borrower is not aware o fany other 
pertinent information wl i ich I ax Counsel has nol requested. 

(g) Quali f ied Residential Rental Projecls. Fhe Borrower covenants and agrees 
that the Projects w i l l be operated as a '•qualified residential rental projecf" within the 
ineaning o fSect ion 142(d) o f t h e Code, on a continuous basis during the longer o f t h e 
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Qualified Projects Period (as defined in the Regulatory Agreement) or any period during 
which any porlion ofthe Govemmental Lender Note remains outstanding, to the end that 
the interest on the Governmental Lender Note shall be excluded from gross income for 
federal incoine tax purposes. The Borrower covenants and agrees, continuously during the 
Qualified Projects Period, lo comply with all the provisions ofthe Regulatory Agreement. 

(h) Inlbrmation Reporting Requireinents. The Borrower wil l comply with the 
information reporting requiremenis ofSection 149(e)(2) o f the Code requiring certain 
information regarding the Governmental Lender Note to be filed with the Internal Revenue 
Service within prescril^ed time limits. 

, (i) Governmental Lender Note Nol a Hedge Bond. The Borrower covenants 
and agrees that not more than 50%o ofthe proceeds of the Governmental Lender Note wil l 
be invested in Nonpurpose Investments having a substantiaily guaranteed Yield fbr four 
years or more within the ineaning ofSection 149(l)(3)(A)(ii) ofthe Code, and the Borrower 
reasonably expects that al least 85%o ofthe spendable proceeds of the Govermnental Lender 
Note wil l be used to carry out the governmental purposes ofthe Governmental Lender Note 
within the three-year period beginning on the Closing Date. 

(j) Fermination of Restrictions. Although the parties hereto recognize that, 
subject to the provisions of the Regulatory Agreemenf the provisions of this Borrower 
Loan Agreement shall terminate in accordance with Section 10.14, the parties hereto 
recognize that pursuant to the Regulatory Agreement, certain requirements, including the 
requireinents incorporated by reference in this Section, may continue in effect beyond the 
term hereof 

(k) Public Approval. Fhe Borrower covenants and agrees that the proceeds of 
the Governmental Lender Note vvill not be used in a manner that deviates in any substantial 
degree from the Projects described in the vvritten notice o fa public hearing regarding the 
Governmental Lender NcMe 

(I) 40/60 Test Election. The Borrower and the Governmental Lender elect to 
apply the requirements ofSection 142(d)(1)(B) to the Projects. The Borrower represents, 
covenants and agrees, continuously during the Qualified Projects Period, to comply with 
all the provisions ofthe Regulatory Agreement. 

(in) Modification ol" Jax Covenants. Subsequent to the origination of the 
Funding Loan and prior to its payment in full (or provision for the payment thereof having 
been made in accordance witli the provisions ofthe Funding Loan Agreement), this Section 
5.34 may not be amended, changed, modified, altered or terminated except as permitted 
herein and by the Fimding Loan Agreement and vvith the Written Consent of the 
Governmental Lender and the Funding Lender. Anything contained in this Borrower Loan 
Agreement or the Fiinding Loan Agreement to the contrary notwithstanding, the 
Cjovernmental Lender tlie Funding Lender and the I3orrovver agree lo amend this Borrower 
Loan Agreement and. i f appropriate the Funding Loan Agreement and the Regulatory 
Agreement, to the extenl required, in the opinion of Fax Counsel, in order for interest on 
the Govemmental Lender Note lo remain excludable from gross incoine for federal income 



tax purpo.ses. The party requesting such amendment, which may include the Funding 
Lender, shall notify the olher parties to this Borrower f.oan Agreement of the proposed 
ainendment and send a copy ofsuch requested ainendment to Tax Counsel. After review 
ofsuch proposed amendment, Tax Counsel shall render to the Funding Lender and the 
Governmental Lender an opinion as to the effect ofsuch proposed amendment upon the 
includability of interest on the Governmental Lender Note in the gross income of the 
recipient thereof Ibr federal incoine tax purposes. The Borrower shall pay all necessary 
fees and expenses incurred with respect to such ainendment. The Borrower, the 
Governmental Lender and, where applicable, the Funding Lender per written instructions 
from the Governmental Lender shall execute, deliver and, ifapplicable, the Borrower shall 
file of record, any and all documents and instruments, including without limitation, an 
amendment to the Regulatory Agreement, with a file-stamped copy to the Funding Lender, 
necessary to effectuate the intent of this Section 5.34, and the Borrower and the 
Governmental Lender appoint the Funding Lender as their true and lawful attorney-in-fact 
lo execute, deliver and, i f applicable, file of record on behalf of the Borrower or the 
Governmental Lender as is applicable, any such document or instruinent (in such form as 
may be approved by and upon instruction of Tax Counsel) i f either the Borrower or the 
Governmental Lender defaults in the performance of its obligation under this Section 5.34; 
provided, however, that the Funding Lender shall take no action under this Section 5.34 
without first notifying the Borrower or the Governmental Lender, as is applicable, of its 
intention to take such action and providing the Borrower or the Governmental Lender, as 
is applicable, a reasonable opportunity to comply with the requireinents of this Section 
5.34. 

The Borrower irrevocably authorizes and directs the Funding Lender and any other agent 
designated by the Governmental Lender to make payment of such amounts from funds of the 
Borrower, i fany, held by the Funding Lender, or any agent ofthe Governmental Lender or the 
Funding Lender. The Borrower f"urther covenants and agrees thaf pursuant to the requireinents of 
freasury Regulation Section 1.148-1(b). it (or any related person contemplated by such 
regulations) will not purchase interests in the Governmental Lender Note in an amount related to 
the amount ofthe Borrower Loan. 

Section 5.35 Payment of Rebate 

(a) Arbitrage Rebate, fhe Borrower agrees to take all steps necessary to 
compute and pay any rebatable arbitrage relating lo the Funding Loan or the Cjovernmental 
Lender Note in accordance with Seclion 148(f) ofthe Code inciuding: 

(i) fjefiverv of Documents and Money on Computation Dates. The 
Borrower vvill deliver to the Servicer, within 55 days after each Compulation Date: 

(A) a statement, signed by the Borrower, stating the Rebate 
Amouni as ofsuch Computation Date; 

(B) if such Compulation Dale is an Installment Computation 
Date, an amount that, together witli any amouni ihen held for the credit of 
the Rebate i'und, is equal to at least 90% ofthe Rebate Amouni as ofsuch 
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Installment Compulation Date, less any "previous rebate payments" made 

to the United Slates (as that term is used in Section 1.148-3(f)(f) o f the 

Regulations), or (2) i f such Computation Date is the f inal Computation 

Date, an amount that, together wi th any amount then held fbr the credit o f 

the Rebate Fund, is equal to the Rebate Amount as o f such final 

Computation Date, less any "previous rebate payments" made to the United 

States (as that term is used in Section 1.148-3(0(1) o f the Regulations); and 

(C) • an Internal Revenue Service Form 8038-T properly signed 
and completed as o fsuch Computation Date. 

( i i ) Correction o f Underpayments. I f t he Borrower shall discover or be 
notif ied as o f any date that any payment paid to the United States Treasury pursuant 
to this Seclion 5.35 o f an amount described in Section 5.35(a)(i)(A) or (B) above 
shall have failed to satisfy any requirement o fSect ion 1.148-3 o f the Regulations 
(whether or not such failure shall be due to any default by the Borrower, the 
Governmental f.ender or the Funding Lender), the Borrower shall (1) pay to the 
Servicer (for deposit to the Rebate Fund) and cause the Servicer to pay to the United 
States Treasury from the Rebate Fund the underpayment o f the Rebate Amount , 
together with any penalty and/or interest due, as specified in Section I.148-3(h) o f 
the Regulations, wi lh in 175 days after any discovery or notice and (2) deliver to the 
Servicer an Internal Revenue Service Form 8038-'F completed as o f such date. I f 
such underpayment o f the Rebate A m o u n f together wi th any penalty and/or interest 
due, is not paid lo the United States Treasury in the amount and manner and by the 
t ime specified in the Regulations, the Borrower shall take such steps as are 
necessary to prevent the Governmental Lender Note from becoming an arbitrage 
bond w i lh in the meaning ofSect ion 148 o f the Code 

( i i i ) Records, fhe Borrower shall retain all o f its accounting records 
relating lo the funds established under this Borrower Loan Agreement and all 
calculations made in preparing the statements described in this Section 5.35 for at 
least six years afier the laier o f the final maturity o f the Governmental Lender Note 
or the date the Funding Loan is retired in fu l l . 

( iv) Costs. The Borrower agrees to pay all o f t he fees and expenses o f a 
nationally recognized fax Counsel, the Rebate Analys f a certif ied public 
accountant and any other necessary consultant employed by the Borrower or the 
Funding fender in conneciion with computing the Rebate Amount . 

(v) No 13iversion o f Rebatable Arbitrage. The Borrower vvill nol 
indirectly pay any amouni otherwise payable to the federal government pursuant to 
the foregoing requiremenis lo any person olher than the federal govemment by 
entering into any investment arrangement with respeel to the Gross Proceeds o f the 
Funding f.oan which is not purchased at Fair Market Value or includes terms that 
the Borrower would not have included i f l h e Funding Loan were not subject to 
Section 148(1) o f the Code. 
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(vi) Modification of Requireinents. If al any time during the term of this 
Borrower Loan Agreement, the Governmental l̂ ender, the Funding Lender or the 
Borrower desires to take any action vvhich would otherwise be prohibited by the 
terms ofthis Seclion 5.35, such Person shall be permitted to take such action if it 
shall first obtain and provide to the other Persons named herein a Tax Counsel No 
Adverse Effect Opinion vvith respect to such action. 

(b) Rebate Fund. Fhe Servicer shall establish and hold a separate Innd 
designated as the "Rebate Fund.'" fhe Servicer shall deposit or transfer to the credit ofthe 
Î ebate Fund each amount delivered lo the Servicer by the Borrower tbr deposit thereto and 
each amount directed by the Borrower to be transferred thereto. 

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

(d) All payments to the United States of America pursuant to this Section 5.35 
shall be made by the Servicer for the account and in the name of the Governmental Lender 
and shall be paid through the United Stales Mail (relurn receipt requested or overnight 
delivery), addressed to the appropriate Internal Revenue Service Center and accompanied 
by the appropriate Internal Revenue Service forms (such fbrms to be provided to the 
Servicer by the Borrower or the f̂ ebate Analyst as set Ibrth in this Section 5.35). 

(e) The Borrower shall preserve all statements, forms and explanations 
received delivered pursuant this Seclion 5.35 and all records of transactions in the Rebate 
Fund until six years after the retirement of the Funding Loan. 

(t) Moneys and securities held in the Rebate Fund shall not be deemed funds 
ofthe Funding Lender or ofihe Cioverninenlaf Lender and are not pfedged or otherwise 
subject to any security interesl in favor ofthe Funding f.ender to secure the Funding Loan 
or any other obiigations. 

(g) Notwithstanding anything to the contrary in this Borrower Loan Agreemenf 
no paymenl shall be made to the United States if the Borrower shall furnish to the 
Governmental f̂ ender and the Funding Lender an opinion of'Fax Counsel to the effect that 
such payment is not required under Seclion 148(d) and (f) ofthe Code in order to maintain 
the exclusion from gross income fbr federal income tax purposes of interest on the 
Governmental Lender Note. In such event, the liorrovver shall be entitled to withdraw funds 
llom the thebaic Fund lo the extent the f3orrovver shall provide a Tax Counsel No Adverse 
Effect Opinion lo the Govemmental Lender and the Funding Lender with respeel to such 
withdrawal. 

(h) Notwithstanding the foregoing, the compulations and payments of rebate 
amounts referred to in this Section 5.35 need not be made to the extent thai neither the 
Governmenlal Lender nor the Borrower vvill thereby fail lo comply vvith any requiremenis 
ofSection I48(t) ofihe Code based on a 'fax Coun.sel No Adverse Efiect Opinion, a copy 
of vvhich shail be provided to the Funding Lender 
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Section 5.36 Covenants under Funding Loan Agreement. The Borrower will fully 
and l"aithf"ully perforin all the duties and obligations which the Governmental Lender has 
covenanted and agreed in the Funding Loan Agreement to cause the Borrower to perforin and any 
duties and obligations which the Borrower is required in the Funding Loan Agreement to perform. 
The foregoing vvill not apply to any duty or undertaking ofthe Governmental Lender which by its 
naiure cannot be delegated or assigned. 

Section 5.37 Continuing Disclosure Agreement. Fhe Borrower and the Funding 
Lender shall enter into the Continuing Disclosure Agreement to provide for the continuing 
disclosure of information about the Governmental l̂ ender Note, the l3orrower and other matters as 
specifically provided for in such agreement. 

ARTICLE VI 
NECA nvE COVENANTS 

Borrower covenants and agrees as follows, vvhich covenants shall remain in effect so long 
as any Borrower Payment Obligation or other obligation of Borrower under any ofthe other 
Borrower Loan Documents or the Funding Loan Documents remains outstanding or unperformed. 
Borrower covenants and agrees that it will not, directly or indirectly: 

Section 6.1 Management Agreement. Without first obtaining the Funding Lender's 
prior Written Consent, enter into the Management Agreemenf and thereafter the Borrower shall 
nof without the Funding Lender's prior Written Consent (which consent shall not be unreasonably 
withheld) and subject to the Regulatory Agreement: (i) surrender, terminate or cancel the 
Management Agreement or otherwise replace the Property Manager or enter into any other 
management agreement; (ii) reduce or consent to the reduction of the term ofthe Management 
Agreement; (iii) increase or consent to the increase of the amount of any charges under the 
Management Agreement; (iv) otherwise modify, change, supplement, alter or amend in any 
inaterial respect, or waive or relea.se in any inaterial respect any of its rights and remedies under, 
the Management Agreement; or (v) sulTer or permit the occurrence and continuance ofa default 
beyond any applicable cure period under the Management Agreement (or any successor 
management agreement) if such default permits the Property Manager to terminate the 
Management Agreement (or such succes.sor management agreemenl). 

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

Section 6.3 Change in Business or Operation of Property. Enter into any line of 
business other than the ovvnership and operation ofthe Projecls. or make any material change in 
the scope or nature of ils business objectives, purposes or operations, or undertake or participate 
in activities other than the continuance of its present business and activities incidental or related 
thereto or otherwise cease lo operate the Projecls as a multi-family properly or terminate such 
business for any reason whatsoever (other than temporary cessation in connection with 
eonslruclion or rehabilitation, as appropriate ofthe Projects). 
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Section 6.4 Debt Cancel la t ion. Cancel or otherwise forgive or release any claim or 

debt owed to the Borrower by a Person, except for adequate consideration or in the ordinary course 

o f the Borrower's business in its reasonable judgment. 

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

Section 6.6' Transfers . M a k e sulTer or permit the occurrence o f a n y Transfer olher 
than a transfer permitted under the Security Instrument, nor transfer any inaterial License required 
fo r the operation o f the Projects. 

Section 6.7 Debt . Other than as expressly approved in wr i t ing by the Funding Lender, 
create, incur or assume any indet)tedness for borrowed money ( including subordinate debt) 
whether unsecured or secured by all or any portion o f t h e Projects or interest therein or in the 
Borrower or any partner thereof ( including subordinate debt) other than ( i) the Borrower Payment 
Obligations, ( i i ) the Subordinate Debt, ( i i i ) secured indebtedness incurred pursuant to or permitted 
by the Borrower f.oan Documents and the Funding Loan Documents, ( iv) trade payables incurred 
in the ordinary course o f business, and (v) unsecured deferred developer fees and any unsecured 
loans payable solely from cash fiow made by a member or inanager o f t h e Borrower as set forth 
in the Operating Agreement. 

Section 6.8 Assignment o f Rights. Without the Funding Lender's prior Written 
Consent, attempt to assign the Borrower's rights or interest under any Borrower Loan Document 
or Funding Loan Document in contravention o f a n y Borrower Loan Document or Funding Loan 
Document. 

Section 6.9 Pr inc ipa l Place o f Business. Change its principal place o f business without 

providing 30 days" prior Written Notice o f the change to the Funding Lender and the Servicer 

Section 6.10 Opera f i ng Agreement . Without the Funding Lender's prior Writ ten 
Consent (which con.sent shall not be unreasonably withheld) surrender, terminate, cancel, modi fy , 
change, supplemenf alter or amend in any material respect, or waive or release in any material 
respect, any o f ils rights or remedies under the Operating Agreement; provided, however, the 
consent o f Funding Lender is not required for an amendment o f the Operating Agreement resulting 
solely from the ••Permitted 'Fransfer"" o f membership interests o f Borrower as defined in and 
permitted by the Security instrument. 

Section 6.11 ERISA . Maintain, sponsor contribute lo or become obligated to contribute 
lo. or suffer or permit any ERISA Af f i l ia te o f the Borrower lo. maintain, sponsor, contribute to or 
become obligated to contribute lo. any Plan, or permit the assets o f the fJorrower lo become "plan 
assets."" whelher by operation o f law or under regulations promulgated under ERISA. 

Section 6.12 No Hedging Ar rangements . Wi thoul the prior Written Consent o f t h e 
Funding Lender or unless otherwise required by ihis Borrower f.oan Agreement, the Borrower vvill 
not enter inlo or guarantee provide security for or otherwise undertake any form o f contractual 
obligation wi lh respeel lo any interesl rale swap, interest rate cap or olher arrangement that has the 
effect o f an interest rate swap or interest rate cap or lhal otherwise (directly or indirectly, 
derivatively or synthetically) liedges interest rate risk as.socialed vvith being a debtor o f variable 
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rate debt or any agreement or other arrangement to enter into any ofthe above on a future date or 
after the occurrence ofone or more events in the f"uture. 

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

(a) Without the prior Written Consent of Funding'Lender in each instance. 
Borrower shall not (i) lend inoney, make investments, or extend credit, other than in the 
ordinary course of its business as presently conducted; or (ii) repurchase, redeem or 
otherwise acquire any interest in Borrower, any Borrower Afilliate or any other Person 
owning an interesf directly or indirectly, in Borrower, or make any distribution, in cash or 
in kind, in respect of interests in Borrower any Borrower Affiliate or any other Person 
owning an interesf directly or indirectly, in Borrower (except to the extent permitted by 
the Security Instrument and subject to the limitations set fbrth in Section 5.27). 

(b) Disbursements for fees and expenses of any Borrower Affiiiate and 
deveioper fees (however characterized) wilt only be paid to the extent that such fee or 
expense bears a proportionate relationship to the percentage of completion of the 
construction or rehabilitation, as the case may be, ofthe Improvements, as determined by 
the Construction Consultant, and only after deducting the applicable Retainage. Except as 
otherwise permitted hereunder or by the Funding Lender, no Disbursements for the 
Developer Fee or any "deferred developer fees" shall be made prior to the Conversion Date 
other than in accordance with the Approved Developer Fee Schedule. 

Section 6.14 Amendment of Related Documents or CC&R's. Without the prior 
Written Consent of Funding Lender in each instance, except as provided herein or in the 
Construction Funding Agreement. Borrower shall not enter into or consent to any amendment, 
termination, modification, or other alteration of any of the Related Documents or any of the 
CC&R's (including, without limitation, those conlained in the Borrower Loan Agreement, any 
Architect's Agreement or Engineer's Conlract. any Construction Contract, and any Management 
Agreemenf but excluding the Operating Agreement, vvhich is covered by Section 6.10), or any 
assignment, transfer, pledge or hypothecation ofany of its rights thereunder, ifany. 

Section 6.15 Personal Property. 13orrovvershall not in.slall materials, personal property, 
equipment or fixtures subject to any security agreement or other agreement or contract wherein 
the right is reserved to any Person other lhan Borrower to remove or repossess any such materials, 
equipment or fixtures, or whereby title lo any ofthe same is not completely vested in Borrower at 
the time of installation, without Funding Lender"s prior Written Con.sent; provided, however, that 
this Seclion 6.15 shall nol apply lo laundry equipment or other equipment that is owned by a third-
parly vendor and commercial tenants. 

Section 6.16 Fiscal Year. Wilhoul Funding Lender's Wriiten Consent, which shall not 
be unreasonably withheld, neither Borrower nor Manager shall change the times of 
commencement or lennination of ils fiscal year or other accounting periods, or change its methods 
of accounting, olher than to confonn to GAAP. 

Section 6.17 Publicitv-. Neither fJorrower nor Manager shail issue any publicity release 
or other communication to any prinl. broadcast or on-line media, post any sign or in any olher way 

59 



identify Funding Lender or any of ils Affiliates as the source ofthe financing provided fbr herein, 
without the prior vvritten approval of Funding Lender in each instance (provided lhat nothing 
herein shall prevent Borrower or Manager from identifying Funding Lender or its Affiliates as the 
source ofsuch financing to the extent that Borrower or Manager are required to do so by disclosure 
requireinents applicable to publicly held companies). Borrower and Manager agree that no sign 
shall be posted on the Projects in connection with the construction or rehabilitation of the 
Improvements unless such sign identifies Citigroup and its affiliates as the source of the financing 
provided fbr herein or Funding Lender consents to not being identified on any such sign. 

Section 6.18 Subordinate Loan Documents. Without Funding Lender's prior written 
con.sent, liorrower will not surrender, terminate, cancel, modify, change, supplement, alter, amend, 
waive, release, assign, transfer, pledge or hypothecate any of its rights or remedies under the 
Subordinate foan Documents. 

ARTICLE VH 
RESERVED 

ARTICLE VIII 
DEFAULTS 

Section 8.1 Events of Default. Each ofthe tbllowing events shall constitute an "Event 
of Dcfaulf under this Borrower Loan Agreement: 

(a) failure by the Borrower to pay any Borrower Loan Payment in the manner 
and on the date such payment is due in accordance with the terms and provisions ofthe 
Borrower Note, or the failure by the Borrower to pay any Additional Borrower Payment 
on the date such payment is due in accordance with the terms and provisions of the 
Borrower Note, the Security Instrument, this Borrower Loan Agreement or any other 
Borrower Loan Document; 

(b) l"ailure by or on behalf of the Borrower to pay when due any amount (other 
lhan as provided in subsection (a) above or elsewhere in this Section 8.1) required to be 
paid by the Fiorrower under this l3orrovver Loan Agreement, the Borrower Note, the 
Security Instrument or any of the olher Borrower Loan Documents or Funding Loan 
Documents, including a failure to repay any amounts that have been previously paid but 
are recovered, attached or enjoined pursuant lo any insolvency, receivership, liquidation or 
similar proceedings, vvhich default remains uncured for a period of five (5) days after 
Written Notice thereof shall have lieen given lo the Borrower; 

(c) an Event of f.)efaull. as defined by the Borrower Note, the Security 
Instrumenl or any other Borrower l_.oan Document, occurs (or to the extent an '•Event of 
Default"" is not defined in any other l^orrower l.oan f)ocuiiienl. any default or breach by 
the Borrower or any Guarantor of its obligations, covenants, representations or warranties 
under sucli Borrower Loan Document occurs and any applicable notice and/or cure period 
has expired); 

(d) any representation or warranty made by any ofthe liorrovver the Cjuarantor 
or the Manager in any Borrower Loan Document or Fimding Loan Document to vvhich il 
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is a party, or in any report, certificate, financial statement or other instruinent, agreement 
or document furnished by the Borrower, the Guarantor or the Manager in connection wi th 
any Borrower Loan Document or Funding Loan Docuinenf shall be false or misleading in 
any material respect as o f t he Closing Date; 

(e) the Borrower shall make a general assignment fbr the benefit o f creditors, 
or shall generally not be paying its debls as they becoine due; 

( I ) the Borrower Controff ing Entity shail make a general assignment for the 
benefit o f creditors, shall generally nol be paying its debts as they become due, or an Act 
o f Bankruptcy wi th respect lo the Borrower Control l ing Entity shall occur, unless in all 
cases the Borrower Control l ing Entity is replaced wi th a substitute Borrower Control l ing 
Entity that satisfies the requirements o fSect ion 21 o f t h e Security Instruinent; which, in 
the case o f a non-profit Borrower Control l ing Entity, may be replaced wi th in sixty (60) 
days o fsuch event wi th another non-profit Borrower Control l ing Entity acceptable to the 
Funding Lender, in which case no F^vent o f Default shall be deemed to have occurred; 

(g) any porl ion o f Borrower Deferred Equity to be made by the Equity Investor 
and required for ( i) completion o f the construction or rehabilitation, as the case may be, o f 
the Improvements, ( i i ) the satisfaction o f the Conditions o f Conversion or ( i i i ) the operation 
o f the Improvements, is not received in accordance wi th the terms o f the Operating 
Agreement after the expiration o f a l l applicable notice and cure periods; 

(h) the failure by Borrower or any ERISA Af f i l ia te o f Borrower to comply in 
all respects wi th ERISA, or the occurrence o f any other event (wi th respect to the failure 
o f Borrower or any ERISA Af f i l ia te to pay any amount required to be paid under ERISA 
or with respect to the termination o f or withdrawal o f tBorrower or any ERISA Af f i l ia te 
from, any employee benefit or welfare plan subject to ERISA) the effect o f which is to 
impose upon Borrower (after giv ing effect to the tax consequences thereof) fbr the payment 
o fany amount in excess o f Fif ty Fhousand Dollars ($50,000); 

( i) a Bankruptcy Evenl shall occur vvith respect lo the Borrower, the Manager, 
or the Guarantor, or there shall be a change in the as.sets, l iabilit ies or financial position o f 
any such Person vvhich has a inaterial adverse effect upon the abi l i ty o f such Person to 
perlbrm such Person's obligations under this Borrower Loan Agreemenf any other 
13orrovver Loan Document or any l^elated Document, provided that any such Bankruptcy 
Event wi th respect to a Guarantor shall not constitute an Event o f Default: ( i ) i f such 
Bankruptcy Event occurs on or after the date upon vvhich the Guaranty terminates in 
accordance vvith ils terms (or the dale upon vvhich all o f t he Guaranties have terminated in 
accordance with their terms, i f more than one Guaranty was executed by such Guarantor), 
or ( i i ) i f such 13ankruptcy Evenl occurs prior to the date upon vvhich the Guaranty 
terminates in accordance vvith ils tenns (or the date upon vvhich all o f t he Guaranties have 
terminated in accordance vvith their lerms, i f more lhan one Guaranty was executed by such 
Guarantor) and the Borrower replaces such Guarantor vvith a person or entity satisfying the 
Funding Lender"s mortgage credit standards for principals and acceptable to the Funding 
Lender in its sole and absolute discretion wi th in thirty (30) days after notice thereof from 
the Funding Lender; 
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( j ) all or any part o f the property o f Borrower is attached, levied upon or 
otherwise seized by legal process, and such altachment, levy or seizure is not quashed, 
stayed or released: ( i) prior to completion o f t he construction or rehabilitation, as the case 
may be, o f the Improvements, wi lh in len (10) days o f the date thereof or ( i i ) after 
completion o f t he con.struclion or rehabilitation, as the case may be, o f t h e Improvements, 
wi th in thirty (30) days o f the dale thereof: 

(k) subject to Section 10.16, Borrower fails to pay when due any monetary 
obligation (other than pursuant to this Borrower Loan Agreement) to any Person in excess 
o f .$100,000, and such failure continues beyond the expiration o f a n y applicable cure or 
grace periods, unless Borrower is di l igently contesting the val idity o f such obligation in 
good faith by appropriate proceedings and in a manner reasonably acceptable to the 
Funding Lender; 

(1) any inaterial l i t igation or proceeding is commenced before any 
Governmenlal Author i ty against or affecting the Borrower, the Manager, or the Guarantor, 
or property o f t h e Borrower, the Manager or the Guarantor, or any part thereof, and such 
lit igation or proceeding is not defended di l igently and in good faith by the Borrower, the 
Manager, or the Guarantor, as applicable, provided that any such material l i t igation or 
proceeding against Guarantor shall not constitute an Event o f Default: ( i ) i f such material 
l i t igation is commenced on or after the date upon vvhich the Guaranty terminates in 
accordance wi th its terms (or the date upon vvhich aff o f t he Guaranties have terminated in 
accordance wi th their terms, i f more than one Guaranty was executed by such Guarantor), 
or ( i i ) i f such inaterial l i t igation or proceeding is commenced prior to the date upon which 
the Guaranty terminates in accordance vvith its terms (or the date upon which all o f t h e 
Guaranties have terminated in accordance with iheir terms, i f more than one Guaranty was 
executed by such Guarantor) and the Borrower replaces such Guarantor wi th a person or 
entity satisfying the Funding Lender's mortgage credit standards for principals and 
acceptable to the Funding Lender in ils sole and absolute discretion wi th in thirty (30) days 
after notice thereof from the Funding Lender; 

(m) a final judgment or decree ibr monetary damages in excess o f $ 100,000 or 
a monetary fine or penalty in excess o f $100,000 (not subject to appeal or as to which the 
l ime fbr appeal has expired) lhat has a maierial adverse effect on the abil i ty o f the 
Borrower, the Manager or the Guarantor to perforin its obligations under the Borrower 
Loan Documents is entered againsl the Borrower, the Manager, or the Guarantor by any 
Governmental Authori ty, and such judgment, decree, fine or penalty is not paid and 
discharged or stayed or bonded over (i) prior lo completion o f the construction or 
rehabilitation, as the ca.se may be. o f t h e Improvements, within ten (10) days after entry 
thereof or ( i i ) after completion o f the construction or rehabilitation, as the case may be, o f 
the Improvements, wi th in thirty (30) days ai"ler entry thereof (or such longer period as may 
be permitted for payment by the tenns o f such judgment, fine or penalty) , provided that 
any such judgment, decree, fine or penally again.st the Ciuaranlor shall not constitute an 
Event o f Default: ( i) i f such judgment, decree, fine or penalty is entered on or after the 
date upon which tlie Guaranty terminates in accordance vvith its terms (or the date upon 
which all o f t h e Guaranties have tenninaled in accordance wi lh their terms, i f more than 
one Guaranty was executed by such Guarantor), or ( i i ) i f such judgment, decree, fine or 



penalty is entered prior to the date upon which the Guaranty terminates in accordance wi th 

its terms (or the date upon which all o f t he Guaranties have terminated in accordance wi th 

their terms, i f more than one Guaranty was executed by such Guarantor) and the Borrower 

replaces such Guarantor wi th a person or entity satisfying the Funding Lender's mortgage 

credit standards for principals and acceptable to the Funding Lender in its sole and absolute 

discretion wi th in thirty (30) days after notice thereof from the Funding Lender; 

(n) a final, un-appealable and uninsured inoney judgment or judgments, in 
favor o fany Person other than a Governmental Author i ty, in the aggregate sum o f $ 100,000 
or more shall be rendered againsl the Borrower, the Manager, or the Guarantor that has a 
inaterial adverse effect on the abil i ty o f t h e Borrower the Manager or the Guarantor to 
perforin its obligations under the Borrower Loan Documents or again.st any o f their 
respective assets, that is not paid, superseded, bonded over or stayed ( i) prior to completion 
o f t h e construction or rehabilitation, as the case may be, o f t h e Improvements, wi th in ten 
(10) days after entry thereof or ( i i ) after completion o f the construction or rehabil itation, as 
the case may be, o f t he Improvements, wi th in thirty (30) days after entry thereof (or such 
longer period as may be permitted fbr payment by the terms o f such judgment) ; or any levy 
o f execution, wr i t or warrant o f altachment, or similar process, is entered or filed against 
the Borrower, the Manager, or the Guarantor, or against any o f their respective assets (that 
is l ikely to have a material adverse effect upon the abil i ty o f t h e Borrower, the Manager, 
or the Guarantor to perform their respective obligations under this Borrower Loan 
Agreemenf any other Borrower Loan Document or any Related Document), and such 
judgment, w r i f warrant or process shall remain unsatisfied, unsettled, unvacated, unhanded 
and unstayed ( i) prior to completion o f t he conslruction or rehabilitation, as the case may 
be, o f t h e Improvements, fbr a period o f t e n (10) days or ( i i ) after completion o f t h e 
construction or rehabil itation, as the case may be, o f t h e Improvements, fbr a period o f 
thirty (30) days, or in any event later than five (5) Business Days prior to the date o f a n y 
proposed sale thereunder provided lhat any such judgment, levy, wri t , warranf attachment 
or similar process against the Guarantor shall not constitute an Event o f Default: ( i ) i f such 
judgment, levy, w r i f warrant, atlachmenl or similar process is entered on or after the date 
upon which the Guaranty terminates in accordance with its terms (or the date upon which 
all o f t h e Guaranties have terminated in accordance vvith their lerms, i f more than one 
Guaranty was executed by such Cjuarantor). or ( i i ) i f such judgment, levy, w r i f warranf 
attachment or similar process is eniered prior to the date upon wl i ich the Guaranty 
tenninates in accordance vvith ils tenns (or the date upon which all o f t he Guaranties have 
lerminated in accordance vvith their terms, i f more than one Guaranty was executed by such 
Guarantor) and the Borrower replaces such Guarantor vvith a person or enl i ly satisfying the 
Funding Lender"s mortgage credit standards for principals and acceptable to the Funding 
Lender in its .sole and absolute discretion within thirty (30) days after notice thereof from 
the Funding Lender; 

(o) the inabil i ty o f Borrower lo satisf"y any condition f"or the receipt o f a 
Disbursement hereunder (other lhan an Evenl o f Def"ault specifically addressed in this 
Section 8.1) and failure to resolve the situation lo the satisfaction o f Funding f.ender fbr a 
period in excess o f thirty (30) days after Written Notice from Funding Lender unless ( i) 
such inabil i ty shall have been caused by conditions beyond llie control o f Borrower 
including, without l imitat ion, acts o f God or the elements, fire, strikes, pandemics. 



epidemics and disruption of shipping ("Force Majeure Conditions"); (ii) Borrower shaft 
have made adequate provision, acceptable to Funding Lender, fbr the protection of 
materials stored on-site or off-site and for the prolection ofthe Improvements to the extent 
then con.structed against deterioration and against olher loss or damage or theft; (iii) 
Borrower shall furnish to Funding Lender satisfactory evidence that such cessation of 
construction or rehabilitation vvill not adversely affect or interfere with the rights of 
Borrower under labor and materials contracts or subcontracts relating to the construction 
or operation ofthe Improvements; and (iv) Borrower shall furnish to Funding Lender 
satisfactory evidence that the completion of the construction or rehabilitation of the 
Improvements can be accomplished by the Completion Date; 

(p) except fbr i f Force Majeure Conditions are continuing during such period, 
the construction or rehabilitation of the Improvements is abandoned or halted prior to 
completion for any period of thirty (30) consecutive days; 

(q) Borrower shall fail to keep in force and effect any materiat permif license, 
consent or approval required under this Borrower Loan Agreement, or any Governmental 
Authority vvith jurisdiction over the Mortgaged Property or the Projects orders or requires 
that construction or rehabilitation of the Improvements be stopped, in whole or in part, or 
that any required approval, lieen.se or permit be withdrawn or suspended, and the order, 
requiremenf withdrawal or suspension remains in effect for a period of thirty (30) days; 

(r) failure by the Borrower to Substantially Complete the construction or 
rehabilitation, as the case may be, ofthe Improvements in accordance with this Borrower 
Loan Agreement on or prior to the Substantial Completion Date; 

(s) failure by Borrower to complete the construction or rehabilitation, as the 
case may be, ofthe Improvements in accordance with this Borrower Loan Agreement on 
or prior to the Completion Date; 

(t) except as may be extended pursuant to the terms of the Construction 
Ig Agreement, failure by Borr 

befbre the Outside Conversion Date; 
Funding Agreement, failure by Borrower to satisfy the Conditions lo Conversion on or 

(u) failure by any Sut)ordinate Lender to disburse the proceeds of its 
Subordinate Loan in approximately such amounts and al approximately such times as .set 
fbrth in the Cost Breakdown and in the Sulxirdinale Loan Documents; 

(v) an "I~vent of Default"" or '"Default'" (as defined in the applicable agreement) 
shall occur under any of the Subordinate Loan f^ocuinenls, afler the expiration of ail 
applicable notice and cure periods: 

(vv) Borrower l"ails to obtain all grading, foundation, building and all olher 
conslruction permits, licenses and authorizations from all applicable Governmental 
Authorities or third parlies necessary for the completion of the construction or 
rehabilitation, as the case may be, ofthe Improvements, and the operation of. and access 
to. the Projecls, within 90 days after the Closing fJ)ate: 
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(x) any failure by the Borrower to perforin or comply with any of its obligations 
under this Borrower Loan Agreement (other than those specified in this Section 8.1), as 
and when required, which continues fbr a period of thirty (30) days after written notice of 
such failure by Funding Lender or the Servicer on its behalf to the Borrower; provided, 
however, if such failure is susceptible of cure but cannot reasonably be cured within such 
thirty (30) day period, and the Borrower shall have commenced to cure such failure within 
such thirty (30) day period and thereafter diligently and expeditiously proceeds to cure the 
same, such thirty (30) day period shall be extended for an additional period of time as is 
reasonably necessary for the Borrower in the exercise of due diligence to cure such failure, 
such additional period not to exceed sixty (60) days. Flowever, no such notice or grace 
period shall apply to the extent such failure could, in the Funding Lender's judgment, 
absent immediate exercise by the Funding Lender of a right or remedy under this Borrower 
Loan Agreement, result in harm to the Funding Lender impairment ofthe Borrower Note 
or.this Borrower Loan Agreement or any security given under any other Borrower Loan 
Document. 

Section 8.2 Remedies. 

8.2.1 Acceleration. Upon the occurrence of an fĵ vent of Default (other than an 
Event of Default described in paragraph (e), (t) or (i) ofSection 8.1) and at any time and from time 
to time thereafter, as long as such Event of Default continues to exist, in addition to any other 
rights or remedies available to the Governmental Lender pursuant lo the Borrower Loan 
Documents or at law or in equity, the Funding Lender may, take such action, without notice or 
demand, as the Funding Lender deems advisable to protect and enforce ks rights against the 
Borrower and in and to the Projects, including declaring the Borrower Payment Obligations to be 
immediately due and payable (including, without limitation, the principal of. Prepayment 
Premium, if any, and interest on and all other amounts due on the Borrower Note to be immediately 
due and payable), without notice or demand, and apply such payment ofthe Borrower Payment 
Obligations in any manner and in any order determined by Funding I..ender, in Funding Ixnder's 
sole and absolute discretion; and upon any Event of Default described in paragraph (e), (I) or (i) 
ofSection S.f, the Borrower Payment Obfigations shall becoine immediately due and payable, 
without notice or demand, and the Borrower expressly waives any such notice or demand, anything 
contained in any Borrower Loan Document to the contrary notwithstanding. Notwithstanding 
anything herein to the contrary, enforcement of remedies hereunder and underthe Funding Loan 
Agreement shall be controlled by the Funding Lender 

8.2.2 Remedies Cumulative. Upon the occurrence of an Event of Defauk, all or 
any one or more ofthe rights, powers, privileges and other remedies available to the Funding 
Lender against the Borrower under the Borrower Loan Documents or at law or in equity may be 
exercised by the Funding Lender, at any time and from time to time, whether or not all or any of 
the Borrower Payment Obligations shall be declared due and payable, and vvhelher or not the 
Funding Lender shall have commenced any ibreclosure proceeding or other action for the 
enforcement of its rights and remedies under any ol" the Borrower Loan Documents. Any such 
actions taken by the Funding f.ender shall be cumulative and concurrent and may be pursued 
independently, singly, successively, together or otherwise, al such lime and in such order as the 
Funding Lender may determine in its sole discretion, to the fullest extent permitted by law, without 
impairing or otherwise affecting the oiher rights and remedies ofthe Funding f.ender perniilled by 
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lavv, equity or contract or as set tbrth in the Borrower Loan Documents. Without limiting the 
generality ofthe foregoing, the Borrower agrees that if an Event of Defauft is continuing, all Liens 
and other rights, remedies or privileges provided to the Funding Lender shall remain in full force 
and effect until it has exhausted all of its remedies, the Security Instruinent has been foreclosed, 
the Projects has been sold and/or otherwise realized upon satisfaction ofthe Borrower Payment 
Obligations or the Borrower Payment Obligations have been paid in full. To the extenl permitted 
by applicable law, nothing contained in any Borrower Loan Document shall be construed as 
requiring the Funding Lender to resort to any portion ofthe Projects for the satisfaction ofany of 
the Borrower Î ayment Obligations in preference or priority to any other portion, and the Funding 
Lender may seek satisfaction out ofthe entire Projects or any part thereof in its absofute discretion. 

Notwithstanding any provision herein to the contrary, the Governmentaf Lender and the 
Funding Lender agree that any cure ofany default made or tendered by the Equity Investor shall 
be deemed to be a cure by the Borrower and shall be accepted or rejected on the same basis as if 
made or tendered by the Borrower 

8.2.3 Delay. No delay or omission lo exercise any remedy, righf power accruing 
upon an Event of Default, or the granting ofany indulgence or compromise by the Funding Lender 
shall impair any such remedy, right or power hereunder or be construed as a waiver thereof, but 
any such remedy, right or power may be exercised from time to time and as often as may be deemed 
expedient. A waiver ofone Potential Default or Event of Default shall not be construed to be a 
waiver ofany subsequent Potential Default or Event of Default or to impair any remedy, right or 
power consequent thereon. Notwithstanding any other provision of this Borrower Loan 
Agreemenf the Funding Lender reserves the right to seek a deficiency judgment or preserve a 
deficiency claim, in connection with the f"oreclosure of the Security Instruinent to the extent 
necessary to foreclose on the Projects, the Rents, the funds or any other collateral. 

8.2.4 Set Off; Waiver of Set Off. Upon the occurrence of an Event of Defauk, 
Funding Lender may, at any lime and from lime to time, withoul notice to Borrower or any other 
Person (any such notice being expressly waived), sel off and appropriate and apply (against and 
on account of any obligations and liabilities of Borrower to Funding Lender arising under or 
connected wilh this Borrower Loan Agreement and the olher l3orrower Loan Documents and the 
Funding Loan Documents, irrespective of whether or not Funding Lender shall have made any 
demand therefor, and although such obligations and liabilities may be contingent or unmatured), 
and Borrower grants to Funding Lender as security tbr the Borrower Payment Obfigations, a 
security interesl in. any and ail deposits (general or special, including bul not limited to Debt 
evidenced by certificates of deposit, whether matured or unmatured, but not including trust 
accounts) and any other Debt at any time held or owing by Funding Lender to or for the credit or 
the account of Borrower. 

8.2.5 Assumption of Obligations. In the evenl lhal the Funding Lender or its 
assignee or designee shall becoine the legal or beneficial owner ofthe Projects by fbrecfosure or 
deed in lieu of fbrecfosure such parly shall succeed to the rights and the obligations of the 
Borrower under this Borrower Loan Agreement, liie IBorrovver Nole, the Regulatory Agreement, 
and any olher fiorrower Loan Documents and Funding Loan Documents lo vvhich the Borrower is 
a parly. Sucli assumption shall be effective from and after the efiective date ofsuch acquisition 
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and shall be made with the benefit ofthe limitations of liability set forth therein and without any 
liability Ibr the prior acts ofthe Borrower 

8.2.6 Accounts Receivable. Upon the occurrence of an Event of Defauk, 
Funding Lender shall have the right, to the extent permitted by law, to impound and take possession 
of books, records, notes and other documents evidencing Borrower's accounts, accounts receivable 
and other claims for payment of inoney, arising in connection wilh the Projects, and to make direct 
collections on such accounts, accounts receivable and claims for the benefit of Funding Lender 

8.2.7 Defaults under Other Documents. Funding Lender shafl have the right to 
cure any default under any ofthe Related Documents and the Subordinate Loan Documents, but 
shall have no obligation to do so. 

8.2.8 Abatement of Disbursements. Notwithstanding any provision to the 
contrary herein or any ofthe other Borrower Loan Documents or the Funding Loan Documents, 
Funding Lender's obligation to make further Disbursements shall abate (i) during the continuance 
ofany Potential Default, (ii) after any disclosure lo Funding Lender of any fact or circumstance 
lhal, ab.sent such disclosure, would cause any representation or warranty of Borrower to fail to be 
true and correct in all material respects, unless and until Funding Lender elects to permit further 
Disbursements notwithstanding such event or circumstance; and (iii) upon the occurrence of any 
Event of Default. 

8.2.9 Completion of Improvements. Upon the occurrence of any Event of 
Default, Funding Lender shall have the right to cause an independent contractor selected by 
Funding Lender to enter into possession of the Projects and to perform any and all work and labor 
necessary for the completion of the Projects substantially in accordance vvith the Plans and 
Specifications, if any, and to perforin Borrower's obligations under this Borrower Loan 
Agreement. All sums expended by Funding Lender fbr such purposes shall be deemed to have 
been disbursed to and borrowed by Borrower and shall be secured by the Security Documents. 

8.2.10 Right to Directly Enforce. Notwithstanding any other provision hereof to 
the contrary, the Funding Lender shall have the right to directly enlbrce all rights and remedies 
hereunder with or without involvement of the Governmental Lender, provided lhat only the 
Governmental Lender may enfbrce the Unassigned Rights and Funding Lender shall not impair 
Governmental Lender's enforcement of Unassigned Rights. In the event lhal any ofthe provisions 
sel fbrth in this Section 8.2.tO are inconsistent with the covenants, terms and conditions ofthe 
Security fnstrumenl, the covenants, terms and conditions ofthe Security instrument shall prevail. 

8.2.11 Power of Attorney. Ef"fective upon the occurrence of an Evenl of Del"auft, 
and continuing until and unless such Evenl of Default is cured or waived. Borrower con.stitutes 
and appoints Funding Lender or an independent contractor selected by Funding Lender, as its true 
and lawful atloniey-in-fact vvith fufl power of substitution, t"or the purposes of completion ofthe 
ProjecLs and performance of Borrower"s obligations under this Borrower Loan Agreement in the 
name of f3orrovver and empowers said allorney-in-fact lo do any or all ofthe following upon the 
occurrence and continuation ofaii Event of Default (it being understood and agreed that said power 
of attorney shall be deemed to be a power coupled with an interesl vvhich cannot be revoked until 
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full payment and performance ofal l obligations under this Borrower Loan Agreement and the 
other Borrower Loan Documents and the Funding Loan Documents): 

(a) to use any ofthe funds of Borrower or Manager, including any balance of 
the Borrower Loan, as applicable, and any funds which may be held by Funding Lender 
Ibr Borrower (including all funds in all deposit accounts in vvhich Borrower has granted to 
Funding Lender a security interest), for the purpose of effecting completion of the 
construction or rehabilitation, as the case may be, ofthe Improvements, in the manner 
called for by the Plans and Specifications; 

(b) lo make such additions, changes and corrections in the Plans and 
Specifications as shall be necessary or desirable to complete the Projects in substantially 
the manner contemplated by the Plans and Specifications; 

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

(d) to employ altorneys to defend against attempts to interfere with the exercise 
of power granted by this Borrower Loan Agreement; 

(e) to pay, settle or compromise all existing bills and claims which are or may 
be liens against the Projects or the Improvements, or may be necessary or desirable for the 
completion ofthe construction or rehabilitation, as the case may be, ofthe Improvements, 
or clearance of objections to or encumbrances on title; 

(f) to execute all applications and certificates in the name of Borrower, which 
may be required by any other conslruction contracl; 

(g) to prosecute and defend all actions or proceedings in conneciion with the 
Projecls and to take such action, require such performance and do any and every other act 
as is deemed necessary with respect to the completion ofthe construction or rehabilitation, 
as the case may be, ofthe Improvements, which Borrower might do on its own behalf; 

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

(i) to employ watchmen and erect security fences lo protect the Projects from 
injury; and 

(j) lo take such aciion and require such performance as it deems necessary 
under any ofthe bonds or insurance policies to be fiirnished hereunder lo make settlements 
and compromises vvith the sureties or insurers thereunder, and in conneciion therewith to 
execuie instruments ofrelea.se and satisfaction. 

ll is the intention ofthe parlies hereto that upon llie occurrence and continuance of an Evenl 
of l!)efault, rights and remedies may be pursued pursuant to the terms of the Borrower Loan 
Documents and the Funding Loan Documenls. 'Fhe parties liereto acknowledge lhat, among the 
possible outcomes lo the pursuit of such remedies, is the silLialion where the Funding Lender 
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assignees or designees becoine the owner ofthe Projects and assume the obligations identified 
above, and the Borrower Note, the Borrower Loan and the olher Borrower Loan l3ocuments and 
Funding Loan Documents remain outstanding. 

ARTICLE IX 
SPECIAL PROVISIONS 

Section 9.1 Sale of Note and Secondary Market Transaction. 

9.1.1 Cooperation. Subject to the restrictions ofSection 2.4 ofthe Funding Loan 
Agreement, at the Funding Lender's or the Servicer's request (to the extent not already required 
to be provided by the Borrower under this Borrower Loan Agreement), the Borrower shall use 
reasonable efforts to satisfy the market standards to which the Funding Lender or the Servicer 
customarily adheres or which may be reasonably required in the marketplace or by the Funding 
Lender or the Servicer in connection with one or more sales or assignments ofall or a portion of 
the Governmental Lender Note and the Funding Loan or participations therein or securitizations 
of single or multi-class securities (the '•Securities") secured by or evidencing ownership interests 
in all or a portion of the Governmental Lender Note and the Funding Loan (each such sale, 
assignment and/or securitization, a "Secondary Market 'Fransaction"); provided that neither the 
Borrower nor the Governmental Lender shall incur any third party or other out-of-pocket costs and 
expenses in connection with a Secondary Market Transaction, including the costs associated with 
the delivery ofany Provided Information or any opinion required in connection therewith, and all 
such costs shall be paid by the Funding Lender or the Servicer and shall not materially modify 
Borrower's rights or obligations. Without limiting the generality ofthe foregoing, the Borrower 
shall, so long as the Borrower Loan is still outstanding: 

(a) (i) provide such financial and other information with respect to the 
Borrower Loan, and with respect to the Projects, the Borrower, the Property Manager, the 
contractor of the Projects or the Borrower Controlling Entity, (ii) provide financial 
statemenLs, audited, if available, relating to the Projects vvith customary disclaimers for any 
tbrward looking statements or lack of audit, and (iii), al the expense ofthe Funding Lender 
or the Servicer, perform or permit or cause lo be performed or permitted such site 
inspection, appraisals, surveys, market .studies, environmental reviews and reports (Phase 
Fs and. if appropriate. Phase IFs). engineering reports and olher due diligence 
investigations ofthe Projects, as may be reasonably requested tfom lime lo time by the 
Funding Lender or the Servicer or the Rating Agencies or as may be necessary or 
appropriate in conneciion with a Secondary Market Transaciion or Exchange Act 
requireinents (the items provided to the Funding Lender or llie Servicer pursuant to this 
paragraph (a) toeing called the '•Provided Information'"), logelher if customary, with 
appropriate verification of and/or consents (including, wilhoul limitation, auditor consents) 
to include or incorporate by reference the Provided lni"onnation in an offering document 
or otherwise provide the Provided Inf"oimation to investors and potential investors or 
opinions of counsel of independent attorneys acceptable to the Funding Lender or the 
Servicer and the Rating Agencies; 

(b) make such representations and vvarranlies as ofthe closing date ofany 
Secondary Market Transaction vvith respeel lo the Projects, tlie Borrower the Borrower 
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Loan Documents and the Funding Loan Documents reasonably acceptable to the Funding 
Lender or the Servicer, consistent wi th the facts covered by such representations and 
warranties as they exist on the date thereof; and 

(c) execute such amendments to the Borrower Loan Documents and the 
Funding Loan Documents to accommodate such Secondary Market Transaction so long as 
such amendment does not affect the inaterial economic terms o f the Borrower Loan 
Documents and the Funding Loan Documents and is not otherwise adverse to the Borrower 
in its reasonable discretion. 

9.1.2 Use of I n f o r m a t i o n . The Borrower understands that certain o f the Provided 
Information and the required records may be included in disclosure documents in connection with 
a Secondary Market Fransaction, including a prospectus or private placement memorandum (each, 
a "'Secondary M a r k e t Disclosure Document " ) , or provided or made available to investors or 
prospective investors in the Securkies, the Rating Agencies and service providers or other parties 
relating to the Secondary Market Transaction. In the event that the Secondary Market Disclosure 
Document is required to be revised, the Borrower shall cooperate, subject to Section 9.1.1(c), wi th 
the Funding Lender and the Servicer in updating the Provided Information or required records for 
inclusion or summary in the Secondary Market Disclosure Document or for other use reasonabfy 
required in connection wi th a Secondary Market Transaction by providing all current information 
pertaining to the Borrower and the Projects necessary to keep the Secondary Market Disclosure 
Document accurate and complete in all material respects wi th respect to such matters. The 
Borrower consents to any and all such disclosures o fsuch information. 

9.1.3 B o r r o w e r Obl igat ions Regard ing Secondary M a r k e t Disclosure 
Documents. In connection wi th a Secondary Market Disclosure Document, the Borrower shall 
provide, or in the case o f a Borrower-engaged third party such as the Property Manager, cause it 
to provide, information reasonably requested by the Funding Lender pertaining lo the Borrower, 
the Projects or such third party (and portions o f a n y other sections reasonabfy requested by the 
Funding Lender pertaining to the Borrower the Projects or the third party). 'Fhe Borrower shall, i f 
requested by the Funding Lender and the Servicer, certify in wr i t ing that the Borrower has carefully 
examined those portions o f such Secondary Market F^isclosure Document, pertaining to the 
Borrower, the Projects or the Property Manager, and such portions (and portions o f any other 
sections reasonably requested and pertaining to the Borrower, the Projecls or the Property 
Manager) do nol contain any untrue .statement o f a inaterial fact or omit to slale a material fact 
necessary in order to make the statements made, in the light o f the circumstances under which they 
were made, not misleading; provided that the Borrower shall nol be required to make any 
representalions or vvarranlies regarding any Provided Infonnalion obtained from a third party 
except vvith respect lo information il provided to such parties. Furthennore, the Borrower 
indemnifies the Funding f.ender the Governmental Lender and the Servicer fbr any f.labilit ies to 
vvhich any such parties may become subject to the extent such Liabil it ies arise out o f or are based 
upon the use o f the Provided Information in a Secondary Market Disclosure Document; provided 
lhal the Borrower shall not provide any indemnification regarding any Provided Information 
obtained from unrelated third parties except wit l i respeel lo infonnation it provided lo such parties. 

9.1.4 Bo r rowe r Indemni ty Regard ing Fi l ings. In connection vvilli filings under 
the Excliange Act or the Securities Ac l , the 13orrovver shall ( i ) indemnify Funding Lender the 
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Governmental Lender and the underwriter group for any .securities (the " U n d e r w r i t e r G r o u p " ) 
and all off icials, employees and agents o f any o f them Ibr any Liabil i t ies to vvhich Funding Lender, 
Governmental Lender, the Servicer or the Underwriter Group may becoine subject insofar as the 
Liabi l i t ies arise out o f or are based upon the omission or alleged omission to state in the Provided 
Information o f a inaterial fact required to be stated in the Provided Information in order to make 
the statements in the Provided Information, in the light o f the circumsiances under which they 
were made not misleading and ( i i ) reimburse the Funding Lender, Govermnental Lender the 
Servicer, the Underwriter Group and other indemnified parties listed above fbr any legal or other 
expenses reasonably incurred by the Funding Lender Governmental Lender, the Servicer or the 
Underwriter Group in connection wi th defending or investigating such Liabi l i t ies; provided that 
the Borrower shall not provide any indemnification regarding any Provided Infbrmation obtained 
from unrelated third parties except wi th respect to information it provided to such parties. 

9.1.5 Indemni f i ca t ion Procedure. Promptly after receipt by an indemnified 
party under Sections 9.1.3 and 9.1.4 o f notice o f t h e commencement o f a n y action for which a 
claim Ibr indemnification is to be made against the Borrower, such indemnified party shall not i fy 
the Borrower in wr i t ing o fsuch commencement, but the omission to so not i fy the Borrower w i l l 
not relieve the Borrower from any l iabi l i ty that it may have to any indemnified party hereunder 
except to the extent that failure to noti fy causes prejudice to the Borrower. In the event that any 
action is brought against any indemnified party, and it notifies the Borrower o f the commencement 
thereof, the Borrower w i l l be entit led, jo in t ly vvith any other indemnifying party, to participate 
therein and, to the extent that it (or they) may efect by Written Notice delivered to the indemnified 
party promptly after receiving the aforesaid notice o f commencement, to assume the defense 
thereof wi th coun.sel selected by the Borrower and reasonably satisfactory to such indemnified 
party in its sole discretion. Af ter notice from the Borrower to such indemnified party under this 
Section 9.1.5, the Borrower shall not be responsible for any legal or other expenses subsequently 
incurred by such indemnified party in connection with the defense thereof other than reasonable 
costs o f investigation. No indemnified party shall settle or compromise any claim for which the 
Borrower may be liable hereunder without the prior Wri i ten Con.sent o f t he Borrower. 

9.1.6 C o n t r i b u t i o n . In order lo provide fbr just and equitable contribution in 
circumstances in which the indemnity agreement provided fbr in Section 9.1.4 is f"or any reason 
hefd to be unenforceable by an indemnified party in respect o fany Liabil i t ies (or action in respect 
thereof) referred to therein vvhich would otherwise be indemnifiable under Section 9.1.4, the 
Borrower shall contribute to the amount paid or payable by the indemnified party as a result o f 
such Liabil it ies (or aciion in respect thereof); provided, however lhal no Person guil ty o f 
fraudulent misrepresentation (wi thin the ineaning ofSect ion 10(f) o f t h e Securities Act) shall be 
entitled lo contribution from any l^erson not gui l ty o f such fraudulent misrepresentation. In 
determining the amount o f contribution lo which the respective parlies are entitled, the fo l lowing 
factors shall be considered: ( i) the indemnified parlies and the Borrovver"s relative knowledge and 
access to infbnnal ion concerning the matter vvith respect to wl i ich the claim was asserted; ( i i ) the 
opportunity lo correct and prevent any .slalemenl or omission; and ( i i i ) any other equitable 
considerations appropriate in the circumstances. The parlies lo this 13orrower Loan Agreement 
agree that i l may not be equitable i f t he amouni ofsuch contribution were determined by pro rata 
or per capita allocation. 



ARTICLE X 
MISCELLANEOUS 

Section 10.1 Notices. All notices, consents, approvals and requests required or permitted 
hereunder or under any other Borrower Loan Document or Funding Loan Document (a "notice") 
shall be deemed to be given and made when delivered by hand, by recognized overnight delivery 
service, confirmed facsimile transmission (provided any telecopy or other electronic transmission 
received by any party after 4:00 p.m., focal time, as evidenced by the time shown on such 
transmission, shall be deemed to have been received the fbflowing Business Day), or five (5) 
calendar days after deposited in the United States mail, registered or certified, postage prepaid, 
with return receipt requested, addressed as foifows: 

ff to the Borrower: Casa Veracruz, LLC 
c/o Casa Veracruz Manager, f^LC & 

i he Resurrection Project 
1805 S. Paulina Street 
Chicago, Illinois 60608 
Attention: Chief Executive Of fice 

with a copy to: Appiegate & Thorne- f̂ homsen. P.C. 
425 South Financial Pl., Suite 1900 
Chicago, Illinois 60605 
Attention: Nick Brunick 

with a copy to: NEF Assignment Corporation 
Casa Veracruz SLP, LLC 
to S. Riverside Plaza, Suite 1700 
Chicago, Illinois 60606 
Allenlion: General Counsel 

with a copy to: Kraus Lam LLC 
230 West Monroe Street, Suite 2528 
Chicago, Illinois 60606 
Attention: Edward W. Lam 

vvith a cpy to: 'Flie Resurrection Project 
^ 1805 S. Paulina Sireet 

Chicago. Illinois 60608 
Allenlion: Chief fixecutive Office 

with a copy to: Applegate & •fhonie-'fhoinsen, P.C. 
425 South Financial PI.. Suite 1900 
Chicago. Illinois 60605 
Attention: Nick Brunick 

If to the Govemmental Lender: Cily of Ciiicago 
f)cpartinenl of Planning and f.)evelopinenl 
121 North LaSalle Street. 10th Floor 
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Chicago, I l l inois 60602 
Attent ion: Commissioner, Department o f 
Planning and Development 
Telephone: (312) 744-4190 
Facsimile: (312) 742-2271 

with a copy to: Ci ty o f Chicago 

Off ice o f t he Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, I l l inois 60602 

Attent ion: Finance and Economic Development 
Divis ion 

Telephone: (312)744-0200 
Facsimile: (312) 742-0277 
(refer to "Finance & Econ. Development 
D iv is ion" on cover sheet) 

wi th a copy to: Ci ty o f Chicago 
Department o f Planning and Development 
121 North LaSalle Streef 10th Floor 
Chicago, I l l inois 60602 
Attent ion: Commissioner, Departinent o f 
Planning and Development 
Telepho'ne: (312) 744-4190 
Facsimile: (312) 742-2271 

wi th a copy to: Ci ty o f Chicago 
Off ice o f the Corporation Counsel 
121 North LaSalle Street. Room 600 
Chicago, I l l inois 60602 

Attent ion: Finance and Economic Development 

Division 
Telephone: (312)744-0200 
Facsimile: (312) 742-0277 
(refer to "Finance & Econ. Development 
D iv is ion" on cover sheet) 

vvith a copy lo: Ci ty o f Chicago 

Off ice o f the City Comptrol ler 

121 North LaSalle Street 

Chicago. I l l inois 60602 

Al len l ion: Ci ty Comptrol ler 

'Felephone: (312) 744-7106 

Facsimile: (312) 742-6544 

I f to the fund ing Lender: Cit ibank. N.A. 

388 Greenwich Streei. f rading 6lh Floor 





vvith a copy lo: 

New York, New York 10013 
Attention: 'Fran.saction Management Group 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (212) 723-8209 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks, California 91360 
Attention: Operations Manager/Asset Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (805) 557-0924 

Prior to the Conversion Date 
With a copy to: 

Ckibank, N.A. 
388 Greenwich Street, Trading 6th Floor 
New York, New York 10013 
Attention: Account Specialist 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (212) 723-8209 

Following the Conversion Date 
With a copy to: 

Ckibank, N.A. 
c/o Berkadia Commercial Servicing Departinent 
323 Norristown Road, Suite 300 
Ambler Pennsylvania 19002 
Attention: Client Relations Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (215) 328-0305 

and a copy ofany notices of Citibank. N.A. 
default .sent lo: 388 Greenwich Street. 17"' Floor 

New York, New York 10013 
Attention: General Counsel's Office 
f^e: Ca.sa Veracruz Chicago Projects 
Deaf fD No.: 25500 
Facsimiie: (646) 29f-5754 

Any party may change such party"s address for the notice or demands required under this I3oi"rovver 
Loan Agreemenl by providing written notice ofsuch change of address lo the other parlies as 
provided herein. 

Section 10.2 Brokers and Financial Advisors, 'fhe l3orrovver represents lhal il has dealt 
with no llnancial advisors, brokers, underwriters, placement agents, agents or finders in connection 
with the Borrower l.oan. other lhan those disclosed to the Funding Lender and whose fees shall be 
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paid by the Borrower pursuant to separate agreements. 'Fhe Borrower and the Funding Lender shall 
indemnify and hold the other harmless from and against any and all claims, liabilities, costs and 
expenses ofany kind in any way relafing to or arising from a claim by any F*erson that such Person 
acted on behalf of the indemnifying party in connection with the transactions contemplated herein. 
'Fhe provisions ofthis Section 10.2 shall survive the expiration and termination of this Borrower 
Loan Agreement and the repayment of the Borrower Payment Obligations. 

Section 10.3 Survival. This Borrower Loan Agreement and all covenants, agreements, 
representations and warranties made herein and in the certificates delivered pursuant hereto shall 
survive the making by the Governmental Lender of the Borrower Loan and the execution and 
delivery to the Governmental Lender ofthe Borrower Note and the assignment ofthe Borrower 
Note to the Funding Lender, and shall continue in full force and effect so long as all or any of the 
Borrower Payment Obligations is unpaid. Al l the Borrower's covenants and agreements in this 
Borrower Loan Agreement shall inure to the benefit of the respective legal representatives, 
successors and assigns ofthe Governmental Lender, the Funding Lender and the Servicer 

Section 10.4 Preferences. The Governmental Lender shall have the continuing and 
exclusive right to apply or reverse and reapply any and all payments by the Borrower to any portion 
of the Borrower Payment Obligations. Fo the extent the Borrower makes a payment to the 
Governmental Lender or the Servicer, or the Governmental Lender or the Servicer receives 
proceeds ofany collateral, which is in whole or part subsequently invalidated, declared to be 
fraudufent or preferentiai, set aside or required to be repaid to a trustee, receiver or any other party 
under any bankruptcy law, state or federal law, common lavv or equitable cause, then, to the extent 
ofsuch paymenl or proceeds received, the Borrower Payment Obligations or part thereof intended 
to be satisfied shall be revived and continue in full force and effect, as i f such payment or proceeds 
had not been received by the Governmental Lender or the Servicer. 

Section 10.5 Waiver of Notice. The Borrower shall not be entitled to any notices of any 
nature vvhal.soever from the Funding Lender or the Servicer except with respect lo matters for 
which this Borrower Loan Agreement or any other Borrower Loan Document specificaily and 
expressly provides for the giving of notice by the Funding Lender or the Servicer, as the case may 
be, to the Borrower and except vvith respect to matters tbr which the Borrower is not. pursuant to 
applicable Legal Requiremenis, permitted to waive the giving of notice '1 he Borrower expressly 
waives the right to receive any notice from the Funding Lender or the Servicer, as the case may 
be, vvith respect to any matter for vvhich no Borrower Loan Document specifically and expressly 
provides for the giving of notice by the Funding Lender or ihe Servicer to the f3orrovver. 

Section 10.6 Offsets, Counterclaims and Defenses. Fhe Borrower waives the right to 
assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought 
against il by the Funding Lender or the Servicer vvith respeel lo a Borrower Loan Payment. Any 
assignee of Funding f.ender"s interest in and to the fiorrower Loan Documents or the Funding 
Loan Documenls shall lake the same free and clear ofa l l ofi'sels, counterclaims or defenses that 
are unrefaled lo the Borrower Loan Documents or the Funding Loan Documents vvhich the 
Borrower may olherwise have againsl any assignor of such documents, and no such unrelated 
offset, counterclaim or defense shall be interposed or asserted by the Borrower in any aciion or 
proceeding brought by any such assignee upon such documents, and any such right lo interpose or 
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assert any such unrelated offset, counterclaim or defense in any such action or proceeding is 
expressly waived by the Borrower. 

Section 10.7 Publicity. The Funding Lender and the Servicer (and any Affiliates of 
either party) shall have the right to issue press releases, advertisements and olher promotional 
materials describing the Funding Lender"s or the Servicer's participation in the making of the 
Borrower Loan or the Borrower Loan's inclusion in any Secondary Market 'Fransaction effectuated 
by the Funding Lender or the Servicer or one of its or their Af filiates. All news releases, publicity 
or advertising by the Borrower or Borrower Affiliates through any media intended to reach the 
general public, which refers to the Borrower Loan Documents or the Funding Loan Documents, 
the Borrower Loan, the Funding Lender or the Servicer in a Secondary Market Transaction, shall 
be subject to the prior Written Consent ofthe Funding Lender or the Servicer, as applicable. 

Section 10.8 Construction of Documents. The parties hereto acknowledge that they 
were represented by counsel in connection with the negotiation and drafting ofthe Borrower Loan 
Documents and the Funding Loan Documents and lhat the Borrower Loan Documents and the 
Funding Loan Documents shall not be subject to the principle of construing their ineaning against 
the party that drafted them. 

Section 10.9 No Third Party Beneficiaries. The Borrower Loan Documents and the 
Funding Loan Documents are solely for the benefit of the Governmental Lender, the Funding 
Lender, the Servicer and the Borrower and, with respect to Sections 9.1.3 and 9.1.4, the 
Underwriter Group, and nothing contained in any Borrower Loan Document shall be deemed to 
confer upon anyone other than the Govemmental Lender, the Funding Lender, the Servicer, and 
the Borrower any right to insist upon or to enforce the performance or observance ofany of the 
obligations contained therein. 

Section 10.10 Assignment. The Borrower Loan, the Security Instrumenf the Borrower 
Loan Documents and the Funding Loan Documents and all Funding Lender"s rights, title, 
obligations and interests therein may be assigned by the Funding Lender, al any time in its sole 
discretion, whether by operation of law (pursuant to a merger or other successor in interest) or 
otherwise Upon such assignment, all references to Funding Lender in this Borrower Loan 
Agreemenl and in any Borrower Loan Document shall be deemed to refer to such assignee or 
successor in interest and such assignee or successor in interesl shall thereafter stand in the piace of 
the Funding Lender. Borrower shall accord full recognition lo any such assignment, and all rights 
and remedies of Funding Lender in connection with the intere.st so assigned shall be as fully 
enfbrceable by such assignee as they were by Funding Lender t)et"ore such assignment. In 
connection with any proposed assignment. Funding f.ender may disclose to the proposed assignee 
any information that 13orrower has delivered, or caused to be delivered, to Funding Lender vvith 
reference lo the Borrower, the Manager, the Ciuaranlor or any Borrower Affiliate, or the Projects, 
.including infonnalion lhal Borrower is required lo deliver to Funding l.endcr pursuant to this 
Borrower Loan Agreemenl, provided lhat such proposed assignee agrees to treat such infbrmation 
as confidentiat. Fhe Borrower may not assign its rights, interests or obligations under this 
Borrower Loan Agreement or under any ofthe Borrower Loan Documents or Funding Loan 
Documents, or Borrower"s interest in any moneys to be disbursed or advanced hereunder, except 
only as may be expressly periniiied by this Borrower Loan Agreement. 
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Section 10.11 [Intentionally Omitted]. 

Section 10.12 Governmental Lender, Funding Lender and Servicer Not in Control; 
No Partnership. None of the covenants or other provisions contained in this Borrower Loan 
Agreement shall, or shall be deemed to, give the Govemmental Lender, the Funding Lender or the 
Servicer the right or power to exercise control over the afiairs or management of the Borrower, 
the power ofthe Governmental Lender the Funding Lender and the Servicer being limited to the 
rights to exercise the remedies referred to in the Borrower Loan Documents and tlie Funding Loan 
Documents. The relationship between the Borrower and the Governmental Lender, the Funding 
Lender and the Servicer is, and al all times shall remain, solely that of debtor and creditor. No 
covenant or provision of the Borrower Loan Documents or the Funding Loan Documents is 
intended, nor shall it be deemed or construed, to create a partnership, joint venlure, agency or 
common interest in profits or incoine between the Borrower and the Governmental Lender, the 
Funding Lender or the Servicer or to create an equity interest in the Projects in the Governmental 
Lender, the Funding Lender or the Servicer. Nekher the Govemmental Lender, the Funding Lender 
nor the Servicer undertakes or assumes any responsibility or duty to the Borrower or to any other 
person with respect to the Projects or the Borrower Loan, except as expressly provided in the 
Borrower Loan Documents or the Funding Loan Documents; and notwithstanding any other 
provision of the Borrower Loan Documents and the Funding Loan Documents: ( I ) the 
Governmental Lender, the Funding Lender and the Servicer are nof and shall not bc construed as, 
a partner, joint venturer, alter ego, inanager, controlling person or other business associate or 
participant of any kind of the Borrower or its stockholders, members, or partners and the 
Governmental Lender, the Funding Lender and the Servicer do not intend to ever assume such 
status; (2) the Governmental Lender, the Funding Lender and the Servicer shall in no event be 
liable for any the Borrower Payment Obligations, expenses or losses incurred or sustained by the 
Fiorrower; and (3) the Governmental Lender, the Funding Lender and the Servicer shall not be 
deemed responsible for or a participant in any acts, omissions or decisions ofthe Borrower, the 
Borrower Controlling Entities or its stockholders, members, or partners. The Governmental 
Lender, the Funding Lender, the Servicer and the Borrower disclaim any intention to create any 
partnership, joint venture, agency or common interest in profits or income between the 
Governmental Lender, the Funding Lender, the Servicer and the Borrower, or to create an equity 
interest in the Projects in the Funding Lender or the Servicer or any sharing of liabilities, los.ses, 
costs or expenses. 

Section 10.13 Release. Fhe Borrower acknowledges that it is executing this Borrower 
Loan Agreement and each ofthe Borrower Loan Documents and the Funding Loan t)ocuments to 
which it is a parly as its own.voluntary act f"ree from duress and undue infiuence. 

Section 10.14 Term of Borrower Loan Agreement. Fhis fiorrower Loan Agreement 
shall be in full t"orce and effect until all payment obligations ofthe Borrower hereunder have been 
paid in full and the Borrower Loan and the Funding Loan have been retired or the payment tliereof 
has been provided for: except lhal on and alter paymenl in f"ull ofthe Borrower Note, this Fiorrower 
Loan Agreemenl shall be tenninated. without furlher action by the parties to this Borrower f.oan 
Agreement; provided. Iiovvever, that the obligations o f t h e fiorrower under Sections 5.11 
(Ciovernmental Lender's Fees), 5.14 (Expenses). 5.15 (Indemnity), 9.1.3, 9.1.4. 9.1.5. 9.1.6 and 
10.15 (Reimbursement of Expenses) hereol", as well as under Seclion 5.7 o f the Con.struction 
Funding Agreement, shall survive the termination ofthis fiorrower Loan Agreement. 
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Section 10.15 Reimbursement of Expenses. If, upon or after the occurrence of any Event 
of Default or Potential Det"ault, the Cjovernmental Lender, the Funding Lender or the Servicer shall 
employ attorneys or incur other expenses Ibr the enforcement of performance or observance of 
any obfigation or agreement on the part ofthe Borrower contained herein, the Borrower wiil on 
demand therefor reimburse the Governmental Lender, the Funding Lender and the Servicer for 
fees ofsuch attorneys and such other expenses so incurred. 

fhe Borrower's obligation to pay the amounts required to be paid under this Section 10.15 
shall be subordinate to its obligations to make payments under the Borrower Nole. 

Section 10.16 Permitted Contests. Notwithstanding anything to the contrary contained 
in this Borrower Loan Agreement, Borrower .shall have the right to contest or object in good faith 
to any claim, demand, levy or assessment (other than in respect of Debt or Contractual Obligations 
of Borrower under any Borrower Loan Document or Related Document) by appropriate legal 
proceedings that are not prejudicial to Funding Lender's rights, but this shall not be deemed or 
construed as in any way relieving, modifying or providing any extension of lime wilh respect to 
Borrower's covenant to pay and comply vvith any .such claim, demand, levy or assessment, unless 
Borrower shall have given prior Written Notice to the Governmental Lender and the Funding 
Lender of Fiorrovver's intent to .so contest or object thereto, and unless (i) Borrower has, in the 
Governmental F.ender's and the Funding Lender's judgment, a reasonable basis for such contesf 
(ii) Borrower pays when due any portion ofthe claim, demand, levy or assessment to which 
Borrower does not object, (iii) Borrower demonstrates to Funding Lender's satisfaction that such 
legal proceedings shall conclusively operate to prevent enforcement prior to final determination of 
such proceedings, (iv) Borrower furnishes such bond, surety, undertaking or other security in 
connection therewith as required by law, or as requested by and satisfactory to Funding Lender, to 
stay such proceeding, vvhich bond, surety, undertaking or other .security shall bc issued by a 
bonding company, insurer or surety company reasonably satisfactory to Funding Lender and shall 
be sufficient to cause the claim, demand, levy or assessment to be insured against by the Title 
Company or removed as a lien against the Projects, (v) Borrower at all times prosecutes the contest 
with due diligence, and (vi) Borrower pays, promptly following a detennination ofthe amount of 
such claim, demand, levy or assessment due and owing by Borrower, the amount so determined to 
be due and owing by Borrower In the event that Borrower does not make, promptly following a 
determination of the amount of such claim, demand, levy or assessment due and owing by 
Borrower, any payment required to be made pursuant lo clause (vi) ofthe preceding sentence, an 
Event of Default shall have occurred, and Funding Lender may draw or realize upon any bond or 
olher security delivered to Funding Lender in connection willi the contest by Borrower in order 
lo make such payment. ' 

Section 10.17 Funding Lender Approval of Instruments and Parties. All proceedings 
taken in accordance with iran.sactions provided for herein, and all surveys, appraisals and 
documents required or contemplated by this Borrower Loan Agreement and the persons 
responsible for the execulion and preparation thereof, shall be satisfactory to and subject to 
approval by Funding Lender Funding fender's approval ofany matter in connection with the 
Projects shail be fbr the sole purpose of protecting the security and rights of Funding Lender No 
such approval shall resull in a waiver of any def"ault of fiorrower. In no event shall Funding 
Lender"s approval be a representation ofany kind wilh regard to the matter being approved. 
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Section 10.18 Funding Lender Determination of Facts. Funding Lender shall at all 
times be free to establish independently, to its rea.sonable satisfaction, the existence or 
nonexistence ofany fact or facts, the existence or nonexistence of which is a condition of this 
Borrower Loan Agreement. 

Section 10.19 Calendar Months. With respect to any payment or obligation that is due 
or required to be performed within a specified number of Calendar Monihs after a specified date, 
such payment or obligation shall becoine due on the day in the last ofsuch specified number of 
Calendar Months lhat corresponds numerically to the date so specified; provided, however, that 
with respect to any obligation as to which such specified date is the 29th, 30th or 3 Isl day ofany 
Calendar Month: i f the Calendar Month in vvhich such payment or obligation would otherwise 
becoine due does not have a numerically corresponding date, such obligation shall becoine due on 
the first day ofthe next succeeding Cafendar Month. 

Section 10.20 Determinations by Lender. Except to the extent expressly set forth in this 
Borrower Loan Agreement to the contrary, in any instance where the consent or approvaf ofthe 
Governmental Lender and the Funding Lender may be given or is required, or where any 
determination, judgment or decision is to be rendered by the Governmental Lender and the 
Funding Lender underthis Borrower Loan Agreement, the granting, withholding or denial ofsuch 
consent or approval and the rendering ofsuch determination, judgment or decision shall be made 
or exercised by the Governmental Lender and the Funding Lender, as applicable (or its designated 
representative) at its sole and exclusive option and in its sole and absolute discretion. 

Section 10.21 Governing Law. This Borrower Loan Agreement shall be governed by and 
enforced in accordance with the laws of the State, without giving effect to the choice of law 
principles of the State that would require the application ofthe laws of a jurisdiction other than the 
State. 

Section 10.22 Consent to Jurisdiction and Venue, fiorrower agrees that any controversy 
arising under or in relation to this Borrower Loan Agreement shall be litigated exclusively in the 
State, 'fhe state and federal courts and authorities with jurisdiction in the State shall have exclusive 
jurisdiction over all controversies vvhich shall arise under or in relation to this Borrower Loan 
Agreement. Borrower irrevocably consents to service, jurisdiction, and venue ofsuch courts lor 
any such litigation and waives any other venue lo which il might be entitled by virtue of domicile, 
habitual residence or otherwise. Flowever, nothing herein is intended to limit Beneficiary f^arties' 
right to bring any suit, action or proceeding relating to matters arising under this Borrower Loan 
Agreement againsl Fiorrower or any of Borrovver"s assets in any court ofany other jurisdiction. 

Section 10.23 Successors and Assigns. Fhis Borrower Loan Agreement shall be binding 
upon and shall inure to the benefit of the parties hereto and their respective heirs, legal 
representatives, successors, successors-in-inlerest and assigns, as appropriate. Fhe terms used to 
designate any of the parties herein shall be deemed lo include the heirs, legal representatives, 
successors, succes.sors-in-interesl and assigns, as appropriate, of such parties. Ret"erences to a 
"person"" or "'persons'' shall be deemed to include individuals and entities. 
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Section 10.24 Severabi l i t } ' . 'Fhe inval idity, i l legality or unenforceability o f any provision 
o f t h i s Borrower Loan Agreement shall not affect the val idity, legality or enforceabil ity o f a n y 
other provision, and all other provisions shall remain in ful l force and effect. 

Section 10.25 En t i re Agreement ; A m e n d m e n t and Wa ive r . Fhis Borrower f.oan 
Agreement contains the complete and entire understanding o f the parties vvith respect to the matters 
covered. Fhis Borrower Loan Agreement may not be ainended, modified or changed, nor shall any 
waiver o f any provision hereof be effective, except by a written instrumenl signed by the party 
against whom enforcement o f the waiver, amendmenf change, or modif icat ion is soughf and then 
onfy to the extent set forth in that instruinent. No specific waiver o f a n y o f t h e terms o f this 
Borrower F.oan Agreement shall be considered as a general waiver. Without l imi t ing the generality 
o f the foregoing, no Disbursement shall constitute a waiver o fany conditions to the Governmental 
Lender's or the Funding Lender's obligation to make further Disbursements nor, in the event 
Borrower is unable to satisfy any such conditions, shall any such waiver have the effect o f 
precfuding the Governmentaf Lender or the Funding Lender from thereafter declaring such 
inabil i ty lo constitute a Potential Det'ault or Event o f Defauft under this Borrower Loan Agreement. 

Section 10.26 Counte rpar ts . This Borrower Loan Agreement may bc executed in 
mult iple counterparts, each o f which shall constitute an original document and all o f which 
together shall constitute one agreement. 

Section 10.27 Capt ions. The captions o f t h e sections o f t h i s Borrower Loan Agreement 
are for convenience only and shall be disregarded in construing this Borrower Loan Agreement. 

Section 10.28 Servicer. Borrower acknowledges and agrees that, pursuant to the terms o f 
Section 39 o f the Security Instrument: (a) from time to t ime, the Governmental Lender or the 
Funding Lender may appoint a servicer to collect payments, escrows and deposits, to give and to 
receive notices under the Borrower Note, this Borrower Loan Agreement or the other Borrower 
Loan Documents, and to otherwise service the Borrower Loan and (b) unless l iorrower receives 
Written Notice from the Governmental Lender or the Funding Lender to the contrary, any aciion 
or right which shall or may be taken or exercised by the Governmental lender or the Funding 
Lender may be taken or exercised by such servicer wi th the .same force and effect. 

Section 10.29 Benef ic iary Parties as T h i r d Party Benef ic iar j ' . Each o f the Beneficiary 

Parties shall be a third party beneliciary o f th i s Borrower Loan Agreement fbr all purpo.ses. 

Section 10.30 Wa ive r o f T r i a l by . lu ry . to the maximum extent pennitted under 
applicable lavv, each o f t h e borrower and the beneficiary parties (a) covenants and agrees nol lo 
efect a triaf by ju ry with respect lo any issue arising out o f t h i s borrower loan agreemenl or the 
relationship lietvveen the parties that is triable o f right by a ju ry and (b) waives any right lo trial by 
ju ry wi t l i respect lo such issue lo the extent that any such right exists now or in the future, this 
waiver o f right lo trial by ju ry is separately given by each parly, knowingly and voluntari ly vvith 
ihe benefit o f competent legal counsel. 

Section 10.31 T i m e of the Essence, ' l ime is o f the essence with respeel to this fiorrovyer 
f .oan Agreement. 

Section 10.32 j Reserved |. 
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Section 10.33 Reference Date. This Borrower Loan Agreement is dated for ret"erence 
purposes onfy as ofthe first day of Aprif, 2020, and vvill not be eflbctive and binding on the parties 
hereto unless and until the Closing Date (as defined herein) occurs. 

ARTICLE XI 
LIMITATIONS ON LIABILITY 

Section 11.1 Limitation on Liability. Notvvithstanding anything to the contrary herein, 
the liabilily ofthe Borrower hereunder and under the other Borrower Loan Documents and the 
Funding Loan Documents shall be limited to the extent set tbrth in the Borrower Note. 

Section 11.2 Limitation on Liability of Governmental Lender. The Funding Loan, 
and interest thereon, are special, limited obligations ofthe Governmental Lender, payable solely 
from the Security pfedged underthe Funding Loan Agreemenl. The Funding Loan is not a general 
indebtedness ofthe Governmental Lender or a charge against its general credit or the general credit 
taxing powers ofthe State, the Governmental Lender, or any other political subdivision thereof, 
and shall never give rise to any pecuniary liability ofthe Ciovernmental Lender, and neither the 
Governmental Lender,' the State nor any other political subdivision thereof shall be liable for the 
payments of principal and interest on the Funding Loan, and the Funding Loan is payable from no 
other source, but are special, limited obligations ofthe Governmental Lender, payable solely out 
ofthe security pledged hereunder and receipts ofthe Governmental Lender derived pursuant to 
this Funding Loan Agreement (and not against any inoney due or to becoine due to the 
Governmental Lender pursuant to Unassigned Rights). No holder of the Funding Loan or any 
interest therein has the right to compel any exercise of the taxing power of the State, the 
Governmental Lender or any other political subdivision thereof to pay the Funding F.oan or the 
interest thereon. 

No recourse shall be had forthe payment ofthe principal of", premium, ifany, or the interest 
on the Funding Loan or fbr any claim based thereon or any obligation, covenant or agreement in 
the Funding Loan Agreement against any official of the Governmental Lender or any of ficial, 
officer agent, einployee or independent contractor of the Governmental Lender or any person 
executing this Borrower Loan Agreement. No covenant, .stipulation, promise agreement or 
obligation contained in this Borrower Loan Agreement or any other document executed in 
connection herewith shall bc deemed to be the covenant, stipulation, promise, agreement or 
obligation ofany present or future official, officer, agent or einployee ofthe Governmental fender 
in his or her individual capacity and neither any official ofthe Governmental Lender nor any 
ofllcers executing this Borrower Loan Agreement shall be liable personally or be subjeel to any 
personal liability or accountability by rea.son ofthis Borrower Loan Agreemenl. 

Section 11.3 Waiver of Personal Liability. No member officer, agent or einployee of 
the Governmentaf t.,ender or any director, officer, agent or employee ofthe Governmenlal l..ender 
shall be individually or personally liable for the payment ofany principat (or prepayment price) of 
or interest on the Governmental Lender Note or any olher sum hereunder or be sutiject lo any 
personal liabilily or accountability by reason ofthe execution and delivery ofthis Borrower Loan 
Agreement; bul nolliing herein contained shall relieve any such member director of"ficer agent or 
empfoyee from the performance ofany official duty provided by law or by this Borrower Loan 
Agreement. 
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Section 11.4 Limitation on Liability of Funding Lender's Officers, Employees, Etc. 

(a) Borrower assumes all risks ofthe acts or.omissions ofthe Governmental 
Lender and the Funding Lender, provided, however, this assumption is not intended to, and 
shall not, preclude Borrower from pursuing such rights and remedies as it may have against 
the Governmental Lender and the Funding Lender at law or under any other agreement. 
None of Cjovernmental Lender and the Funding Lender, nor the other Beneficiary Parties 
or their respective officers, directors, employees or agents shall be liable or responsible f"or 
(i) any acts or omissions ofthe Governmental Lender and the Funding Lender; or (ii) the 
validity, sufficiency or genuineness of any documents, or endorsements, even if such 
documents should in fact prove to be in any or all respects invalid, insufilcienf fraudulent 
or forged. In furtherance and not in limitation ofthe foregoing, the Cjovernmental Lender 
and the Funding Lender may accept documents that appear on their face to be in order, 
.without responsibifity for further investigation, regardless ofany notice or information to 
the contrary, uniess acceptance in light of such notice or infonnation constitutes gross 
negligence or willful misconduct on the part ofthe Governmental Lender and the Funding 
Lender. 

(b) None of the Governmental Lender, the Funding Lender, the olher 
Beneficiary Parties or any of their respective officers, directors, employees or agents shall 
be liable to any contractor, subcontractor, supplier, laborer architect, engineer or any other 
party fbr services performed or materials supplied in connection with the Projects. The 
Governmental Lender and the Funding Lender shall not be liable for any debts or claims 
accruing in favor ofany such parties against Borrower or others or again.st the Projects. 
Borrower is not and shall not be an agent ofthe Governmental F.endcr and the Funding 
Lender fbr any purpose. Neither the Governmentaf Lender nor the Funding Lender is a 
joint venture partner with Borrower in any manner whatsoever. Prior to default by 
Borrower under this Borrower Loan Agreement and the exercise of remedies granted 
herein, the Governmental f.ender and the Funding Lender shall not be deemed lo be in 
privity of contract with any contractor or provider of .services to the Projects, nor shall any 
payment of funds directly to a contractor, subcontractor or provider of services be deemed 
to create any third party beneficiary status or recognition of same by the Cjovernmental 
Lender and the Funding Lender Approvals granted by the Cjovernmental Lender and the 
Funding Lender for any matters covered under this Borrower Loan Agreement shall be 
narrowly construed to cover only the parties and t"acts identified in any vvritten approval or 
if not in writing, such approvals shall be .solely f"or the benefit of Borrower. 

(c) Any obligation or liability whatsoever ofthe Governmental Lender and the 
Funding Lender lhal may arise al any time under this Borrower Loan Agreement or any 
olher Fiorrower Loan I3ocument shall be satisfied, if at all. out ofthe f'unding t.ender"s 
assets only. No such obligation or liability shall be personally binding upon, nor sliall resort 
for the enforcement thereof be had lo. the Projecls or any ofthe Ciovernmental Lender"s or 
the Funding Lender"s shareholders (if any), direclors. officers, employees or agents, 
regardless of whether such obligation or liabilily is in the nature of contract, tort or 
otherwise 
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Section 11.5 Delivery of Reports, Etc. Fhe delivery of reports, information and 
documenls to the Governmental F.ender and the Funding Lender as provided herein is fbr 
informational purposes only and the Governmental Lender's and the Funding Lender's receipt of 
such shall not constitute constructive knowledge of any infbrmation contained therein or 
determinable from information contained therein. The Governmentaf Lender and the Funding 
Lender shafl have no duties or responsibilities except those that are specifically set Ibrth herein, 
and no other duties or obligations shall be implied in this Borrower Loan Agreement against the 
Governmental Lender and the Funding F.ender. 

[Remainder of Page Intentionally Left Blank] 



IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
Borrower Loan Agreement or caused this Borrower Loan Agreement to be duly executed and 
delivered by its authorized representative as of the date first set forth above. The undersigned 
intends that this instrument shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

CASA VERACRUZ, LLC, an Illinois 
limited liability company 

By; Casa Veracruz Manager, LLC, an 
Illinois limited liability company, 
its manager 

By: The Resurrection Project, an 
Illinois not-for-profit corporation, 
its Member 

By: 
Raul Raymundo 

Its: Chief Executive Officer 
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GOVI:;IWMENTAI.. Lir;Ni:)ER': 

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

By: 
Name: Jeimis+Siang B&rfhett 
Title; ChiefFiiiancial Officer 

A lies, 

By: 
Name: Andrea M. Valencia 
Title: CityCIerk 

I Signature Page to Borrower Loan Agi eement] 



Agreed to and Acknowledged by: 

FUNDING LENDER: 

CITIBANK, N.A. 

Marie G. Risch 
Vice President 

161.56-0115 

CH2\22535682.7 
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I HIS GOVERNMENTAL LENDER NOTE MAY BE OWNED ONLY BY AN APPROVED TRANSFEREE IN 

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

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

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

GOVERNMENTAL LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN ACCORDANCE WITH 

THE TERMS OF TIIE FUNDING LOAN AGREEMENT. 

CITYOFCHICAGO 
515,000,000 M U L T I - F A M I L Y HOUSING REVENUE NOTE 

(CASA VERACRUZ PRO,JECTS), SERIES 2020 

DATED July 17, 2020 nolfoffxceed $15,000,000 

FOR VALUE RIZCIZIVHD, the undersigned CITY OP CniCAGg;("Obligof') promises to pay to 
the orderof Cn ll̂ ANK, N.A. ('•Flolder') the maximum principal sum of FlKri:;i£N MILLION DOLLARS 
($15,000,000), on August 1, 2061, or earlier as provided hereinXtbgether withkinlerest thereon at 
the rates, at the times and in the amounts provided below, ' "̂" V 

'•.••;\ • 
Obligor shall pay to the I lolder on or before each date^ori'vyhich payment is due under that 

certain Funding Loan Agreemenl. dated as of July 1, 2020, (tlie:'^Funding Loan-Agreement"), 
between the Obligor and the Flolder an amounfin^immediately available funds suf"ficienl to pay 
the principal amount of and Prepayment^Premiuni^f^any^i^the Funding Loan then due and 
payable, whether by maturity, acceleration,'prepaymeht^r otherwise. In the event that amounts 
held derived from proceeds ofthe Borrower L6'ari|condeinnafion awards or insurance proceeds or 
investment earnings thereon are applied to the payrnent pf principal due on the Funding Loan in 
accordance vvith the Funding Loan Agreement, the;: principal amount due hereunder shall be 
reduced to the extent ofthe principal amount ofthe Funding Loan so paid. Capitalized terms not 
olherwise defined herein shall have iHejneaning assigned in the Funding Loan Agreement. 

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

/i^The^Fundii^ Loan and this Governmental Lender Note are pass-through obligations 
relating lo a construction and permanent loan (the "Borrower Loan"") made by Obligor from 
proce'edsJof the Fiiinding Loan to Casa Veracruz, LLC, an fffinois limiied liabilily company, as 
borrower (the "Borrower'), under lhal certain Borrower F.oan Agreement, daled as of .luly 1, 2020 
(as the sainê inays;b'e modified, ainended or supplemented from lime lo time, the •'Borrower Loan 
AgreenienC), between the Obligor and the Borrower, evidenced by the Fiorrower Note (as defined 
in the liorrower Loan Agreement). Reference is made lo the Borrower Loan Agreemenl and to the 
Borrower Nole Ibr complete payment and prepayment tenns ofthe Borrower Nole, paynients on 
vvhich are passed-through under the Governmental Lender Nole. 

This Governmental Lender Note is a limited obligation of the Obligor, payable solely 
from the Pledged Revenues and other funds and moneys and Security pledged and assigned 
under the Fundin" Loan Agreement. This Ciovernmental Lender Note is not a "cneral 



obligation ofthe Governmental Lender or a charge against its general credit or the general 
credit taxing powers of the State, the Governmental Lender, or any other political 
subdivision thereof, and shall never give rise to any pecuniary liability of the Governmental 
Lender, and neither the Governmental Lender, the State nor any other political subdivision 
thereof shall be liable for the payments of principal of and, premium, if any, and interest on 
this Governmental Lender Note, and the Governmental Lender Note is payable from no 
other source, but are special, limited obligations of the Governmental Lender, payable solely 
out of the security pledged hereunder and receipts of the Governmental Lender derived 
pursuant to this Funding Loan Agreement No holder of this CiOvernmentaI|Lender Note or 
any interest therein has the right to compel any exercise of the taxing power of^l^e State, the 
Governmental Lender or any other political subdivision thereof to pay the Governmental 
Lender Note or the interest or premium, if any, thereon. / - ...̂  ! - % 

All capitalized terms used but not defined herein shall h^e the meaning's^scribed lo them 
in the Funding Loan Agreement or in the Borrower Loan Agreement. 1;, 

This Governmental Lender Note is subject to the express fcdndition that al no time shall 
interest be payable on this Governmental Lender Note or the Funding Loan at a rate in excess of 
the Maximum Rate provided in the Funding Loan Agreement; and Obligo/shall not be obligated 
or required to pay, nor shall the Flolder be permitted to charge or cqllecf interest at a rate in excess 
ofsuch Maximum Rate. If by the terms ofthis Governmental Lender Note or ofthe Funding Loan 
Agreement, Obligor is required to pay interest at a rate i n ^ ^ e ^ of such Maximum Rate, the rate 
of interest hereunder or thereunder shaU be deemed to be reduced immediately and automatically 
to such Maximum Rate, and any such excess payrnent previously made shall be immediately and 
automatically applied to the unpaid^balance of the principal sum hereof and not to the payment of 
interest. 

Amounts payabli^i8reijndei-*|presenting'late payments, penalty payments or the like shall 
ayable to the extentallowed-by la[v^F;"a^'' be payable to the extentfallowed :by 

This GovernmentalT^nder Note is subject to all ofthe terms, conditions, and provisions 
ofthe FundingCoari^A'greemehl. including those respecting prepayment and the acceleration of 
maturity. 1 

^/•Ffthere is arilB^ent of Default underthe Funding Loan Documents, then in any such event 
and siibject lo the requitiem'ents set forth in the Funding Loan Agreement, the Flolder may declare 
the entir^uripaid; principal balance ofthis Governmental Lender Note and accrued interest, ifany, 
due and payable at once. All ofthe covenants, conditions and agreements contained in the Funding 
Loan Documents: ifre by this reference made part ofthis Governmental Lender Note. 

No delay or omission on the part ofthe Flolder in exercising any remedy, right or option 
under this Governmenlal Lender Nole or the Funding Loan Documents shall operate as a waiver 
ofsuch remedy, right or option. In any event a waiver on any one occasion shall nol be construed 
as a waiver or bar to any such remedy, right or option on a future occasion. Fhe rights, remedies 
and options ofthe Flolder under this Ciovernmental Lender Note and the Funding Loan Documenls 
are and shall be cumulative and are in addition to all ofthe rights, remedies and options oftiie 
Holder al lavv or in equily or under any other agreement. 



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

This Governmental Lender Note may not be changed orally. Presentment for payment, 
notice of dishonor, protest and notice of protest are waived. The acceptance by the Holder ofany 
amount after the same is due shall not constitute a waiver ofthe right to require prompt payment, 
when due, ofall other amounts due hereunder. The acceptance by the Flolde^,(^" any sum in an 
amouni less than the amount then due shall be deemed an acceptance on account'lpnly and upon 
condition that such acceptance shall not constitute a waiver of the obligation of Obligor to pay the 
entire sum then due, and Obligor's f'ailure to pay such amount then due sliall*if5andji;pntinue to be 
a default notwithstanding such acceptance ofsuch amount on accounf as afbresaid. Consent by 
the Flolderto any action of Obligor which is subject to consent oraf^roval of tlie^Holder hereunder 
shall not be deemed a waiver of the right to require such consenMr.^approval to futurepr successive 
actions. " \ /" 

(Remainder ofthis page intentionally left blank)̂ :̂  
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IN Wri'Nr-;ss Wl-ir-lRlX)!', the undersigned has duly executed and delivered this Governmental 
Lender Note or caused this Cjovernmental Lender Note to be duly executed and delivered by its 
authorized representative as of the date first set fbrth above. The undersigned intends lhat this 
instruinent shall be deemed to be signed and delivered as a sealed instruinent. 

OULlGOR: 

CITYOFCHICAGO 

Attest: 

10156-111 15 

CII2\2?I5:7III I 

By: 
Name: .lennie Huang Bennett 
Title: Chief Financial Officer, 

.-:i-' \. 
.-.--: \ i^--

[SEAL] .;;;„ ' ^ ^ ^ 

Name: Andrea M. Valencia ' \ ; ^ \ . 
Title: CityCIerk 
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THIS GOVERNMENTAL LENDER NOTE MAY BE OWNED ONLY BY AN APPROVED TRANSFEREE IN 

ACCORDANCE WITH TIIE l ERMS OFTHE FUNDING LOAN AGREEMENT, AND TIIE HOLDER HEREOF, 

BY TIIE ACCEPI ANCE OF THIS GOVERNMENTAL LENDER NOTE (A) REPRESENTS THAT IT IS AN 

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

GOVERNMENTAL LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN ACCORDANCE WITH 

TIIE TERMS OF THE FUNDING LOAN AGREEMENT. 

CITYOFCHICAGO 
S15,000,000 M U L T I - F A M I L Y HOUSING REVENUE NOTE 

(CASA VERACRUZ PRO.JEC rs). SERIES 2020 

DATED .luly 17, 2020 

FOR VALUI- RF.CI-IVI-D, the undersigned CITY OF ClilCAGQ^Ooiigor 
the order of CITIBANK, N.A. ("Holder") the maximum principaf^n of FWI-F.N 

($15,000,000), on August 1, 2053, or earlier as provided hpi^i^%geJJ^^ilh\int^* 
the rales, al the times and in the amounts provided below 

Obligor shall pay to the Flolder on or before each 
certain Funding Loan Agreement, dated as of 
between the Obligor and the Holder, an amo 
the principal amount of and Prepayment^^nium;' 
payable, whether by maturity, accelera|ion7^ 
held derived from proceeds ofthe Bajsr^f^ Lo 
investment earnings thereon are anplied to the pa 

in Agreement, accordance with the Funding L 
reduced to the extent of the^princfj^l amount o' ^ 
otherwise defined herein slTfTfrhave-imyneanini^ 

red4;i%p00,000 

omises to pay to 
N DOLLARS 

thereon al 

pWnent is due under that 
ing F.oan Agreement""), 

able funds sufllcienl to pay 
the Funding Loan then due and 

otherwise. In the event that amounts 
ion awards or insurance proceeds or 

principal due on the Funding Loan in 
rincipal amount due hereunder shall be 
ding Loan so paid. Capitalized lerms not 

ned in the Funding F̂ oan Agreement. 

Fhe Obligor: >ay tc^fekl lojder on or before each date on vvhich interest on the Funding 
Loan is payable interot on|hf^unpaid glance hereof in an amount in immediately available funds 
suf"ficient to p^^^^m^restS^^^ fpnding Loan then due and payable in the amounts and al the 
rale or rates/^%krth iMbe Fui^^g Loan Agreement. 

^^^^TroH-'unding^oan and this Governmental F.ender Note are pass-through obligations 
relating to a^^nstructjmj/and permanent loan (the "Fiorrower Loan") made by Obligor from 
p rocee^ r^^&^ld ing Loan lo Casa Veracruz, LF.C. an Illinois limited liability company, as 
borrower (the ''BoTOvvef"), under that certain Borrower Loan Agreement, daled as of .luly 1, 2020 
(as the .sanie^^^be modified, amended or supplemented from lime lo lime, the ••Borrower Loan 
Agreement""), between the Obligor and the Borrower, evidenced by the Borrower Nole (as defined 
in tlie Fiorrower Loan Agreement). Reference is made to the Borrower F.oan Agreement and lo the 
Borrower Nole fbr complete payment and prepayment terms ofthe Borrower Note, payments on 
which are passed-through under the Governmental Lender Note. 

This Governmental Lender Note is a limited obligation ofthe Obligor, payable solely 
from the Pledged Revenues and other funds and moneys and Security pledged and assigned 
under the Funding Loan Agreement. This Ciovernmental Lender Note is not a general 



obligation of the Governmental Lender or a charge against its general credit or the general 
credit taxing powers of the State, the Governmental Lender, or any other political 
subdivision thereof, and shall never give rise to any pecuniary liability of the Governmental 
Lender, and neither the Governmental Lender, the State nor any other political subdivision 
thereof shall be liable for the payments of principal of and, premium, if any, and interest on 
this Governmental Lender Note, and the Governmental Lender Note is payable from no 
other source, but are special, limited obligations ofthe Governmental Lender, payable solely 
out of the security pledged hereunder and receipts of the Governmental Lender derived 
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or 
any interest therein has the right to compel any exercise of the taxing power of the State, the 
Governmental Lender or any other political subdivision thereof to pay the Governmental 
Lender Note or the interest or premium, if any, thereon. 

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

Fhis Governmental Î ender Note is subject to the express condition that at no time shall 
interesl be payable on this Governmental Lender Note or the Funding Loan at a rate in excess of 
the Maximum Rate provided in the Funding Loan Agreement; and Obligor shall nol be obligated 
or required to pay, nor shall the Flolder be permitted to charge or collecf interest at a rate in excess 
ofsuch Maximum Rate. If by the lerms ofthis Governmental Lender Nole or ofthe Funding Loan 
Agreement, Obligor is required to pay interest at a rate in excess ofsuch Maximum Rate, the rate 
of interest hereunder or thereunder shall be deemed to be reduced immediately and automatically 
to such Maximum Rate, and any such excess payment previously made shall be immediately and 
automatically applied to the unpaid balance ofthe principal sum hereof and not to the payment of 
interest. 

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

fhis Governmental fender Note is subject to all ofthe terms, conditions, and provisions 
ofthe Funding Loan Agreemenl. including those respecting prepayment and the acceieralion of 
maturity. 

If there is an Evenl of fX-fault under the Funding Loan Documents, then in any such evenl 
and subjeel to the requirements .set fbrth in the Funding Loan Agreement, the Flolder may declare 
the entire unpaid principal balance ofthis Governmental Lender Note and accrued interest, ifany. 
due and payable at once. All ofthe covenants, conditions and agreements contained in the Funding 
f.oan Documents are by this reference made part ofthis Governmental Lender Note 

No delay or omission on the part ofthe f-folder in exercising any remedy, right or option 
under this Governmental Lender Nole or the Funding Loan Documenls shall operate as a waiver 
ofsuch remedy, right or option. In any event a waiver on'any one occasion shall not be construed 
as a waiver or bar to any such remedy, right or option on a future occasion. The rights, remedies 
and options of the Holder under this Ciovernmental Lender Note and the Funding Loan Documents 
are and shall be cumulative and are in addition to all ofthe rights, remedies and options ofthe 
Flolder at law or in equily or under any olher agreement. 



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

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

(Remainder ofthis page intentionally left blank) 



IN WHNESS WIIHRI-X)!-, the undersigned has duly executed and delivered this Governmental 
Lender Note or caused this Governmental Lender Note to bc duly executed and delivered by its 
authorized representative as of the date first set forth above. The undersigned intends that this 
instrument shall be deemed to be signed and delivered as a sealed instruinent. 

OBLIGOR; 

CITY OF CHICAGO 

B y : _ 
Name: 
Tifie: 

.lennie Fluang Bennett 
Chief Financial Ofiicer 

[SEAL] 

Attest: 

B y : _ 
Name; 
Tifie: 

Andrea M. Valencia 
City Clerk 
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REGULATORY AGREEMENT AND 

DECLARATION OF RESTRICTIVE COVENANTS 

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE 

COVENANTS, dated as of July 1, 2020 (this "Regulatory Agreement"), is entered into by CASA 

VERACRUZ, LLC, a limited liabilily company organized and existing under the laws ofthe State 
of Illinois (the "Borrower"), and CITY OF CHICAGO, an Illinois municipal corporation (the 
"City""), as issuer of the $15,000,000 Multi-Family Housing Revenue Note (Casa Veracruz 
Projects), Series 2020 (the "Note"') under the Funding Loan Agreement, as defined in this 
Regulatory Agreement, under the circumstances summarized in the following recitals, 

W I T N E S S E T H : 

WHEREAS, the City is authorized by Section 6(a) of Article VII of the 1970 
Constitution ofthe State of Illinois (the "Constitution") and ils status as a home rule unit of 
government under the Constitution to issue multi-family housing revenue obligations fbr the 
purpose of financing or refinancing the cost of the acquisition, construction, rehabilitation, 
developmenf and equipping of aftbrdabfe inulli-f"amily housing facilities fbr low- and moderate-
income families located in the City; and 

WHEREAS, the Borrower, an Illinois limited liability company, proposes financing 
a multi-family residential rental project consisting of (a) the acquisition by the Borrower ofthe 
existing multi-family residential rental properties identified and legally described in Exhibit A to 
this Regulatory Agreement and (b) the rehabilitation, redevelopment and equipping of such 
properties (collectively, the "Projects" and each individually a "Projecf); and 

WHEREAS, the City Council of the Cily (the "City Council") adopted an ordinance 
on April 24, 2020 (as furlher defined below, the "Ordinance"") authorizing the issuance ofthe 
Note described above for the purpose of financing the acquisition, rehabilitation, redevelopment 
and equipping ol"the Projecls; and 

WHEREAS, the City entered into a f"unding loan agreement (the "Funding Loan 
Agreemenf") with Citibank, N. A., a national banking association ("Citibank""), pursuant to 
vvhich the City vvill borrow an aggregate principal amount nol lo exceed Fifteen Miflion Dollars 
($15,000,000) (the "Funding Loan"") tl-om Citibank tbr the purposes set forth above and, in 
evidence of its limiied, special obligation to repay that borrowing, vvill issue the Nole to Citibank, 
or an affiliate of Citibank designated by it, as a tax-exempt obligation under the terms and 
conditions ofthe Ordinance and the Funding foan Agreemenl, and the City will thereafter loan 
ihe proceeds ofthe Funding foan to the Borrower (the "Borrower Loan") pursuant to a borrower 
loan agreement (the ••Borrower Loan Agreement"") between the City and the Borrower, as 
evidenced by a Borrower promissory note (the "Borrower Note"'), in order to finance a portion of 
the costs ofthe Projecls in retum for loan paymenls by the Borrower sufilcient to pay. when due, 
the principal of. prepayment premium, ifany. and interest on the Note: and 



WHEREAS, in connection with such financing, the Borrower has agreed to rentior 
lease at least 40% ofthe dwelling units in each ofthe Projects to families or individuals of low or 
moderate incoine (within the ineaning ofSection 142(d)(2)(B) ofthe Code as that term is defined 
below ("Low or Moderate Income Tenants"); and 

WHEREAS, the Code and the Regulations (as that tenn is defined below) prescribe 
that the use and operation of the Projects be restricted in certain respects in order to assure the 
continuing tax-exempt status ofthe interest on the Note, and in order to ensure that the Projects 
will continue to be used and operated in accordance vvith such requireinents ofthe Code and the 
Regulations, the City and the Borrower have determined to enter into this Regulatory Agreement 
in order to set forth certain terms and conditions relating to the acquisition, con.struction, 
occupancy, use and operation of the Projects. 

Now, THEREFORE, in consideration ofthe mutual covenants and undertakings set 
forth in this Regulatory Agreement, and other good and valuable consideration, the receipt and 
sufilciency of which are acknowledged, the parties covenant, agree and declare as fbllows: 

Section 1. Definitions and Interpretations. Except as otherwise defined in 
this Regulatory Agreement, the terms used in this Regulatory Agreement, including its preambles 
and recitals, shall fbr all purposes have the meanings specified in the Ordinance, in the preceding 
language ofthis Regulatory Agreement or in the Funding Loan Agreement, unless the context or 
usage clearly requires otherwise. In addition, unless the context clearly requires otherwise, the 
fbflowing terms used in this Regulatory Agreement shall have the fbffowing meanings: 

••Borrower" means Casa Veracruz, LLC, an fllinois limited liability company, or 
the Person or Persons who shall succeed to the ownership ofall or any part ofthe Projects in 
accordance with the provisions of the Funding Loan Agreement and the Borrower Loan 
Agreemenl. 

•Certificate of Continuing Program Compliance" means the certificate from the 
Borrower in substantially the form and covering the matters set fbrth in Exhibit C to this 
Regulatory Agreement. 

•'Code" means the Internal Revenue Code of 1986, as amended. 

•'Low or Moderate Income Tenants" means and includes individuals or families 
with adjusted income, calculated in the manner prescribed in freasury Regulation Section 1.167 
(k)-3(b)(3) as il was in elTect on the date of issuance ofthe Nole, which does not exceed fifty 
percent (50%) of the median gross income fbr the area in vvhich the Projects are focated, 
detennined in a manner consistent with delenninations of median gross income made under the 
leased housing prograin established under Section 8 ofthe United Stales fHousing Act of 1937, as 
ainended. or, if lhal program is terminated, under that program as in effect immediately befbre 
termination, fn no event, however, will the occupants ofa unit ofa Project be considered lo be 



Low or Moderate Income Tenants i f all the occupants are students, no one of whom is entitled to 
file a joint return. 

"Ordinance" means an ordinance adopted by the City Council ofthe City on April 
24, 2020, authorizing the issuance and sale ofthe Note and authorizing the execution and delivery 
ofthe Funding Loan Agreement and this Regulatory Agreement. 

"Person" means natural persons, finns, partnerships, associations, corporations, 
limited liability companies, trusts and public bodies. 

"Qualified Project Period" means, vvith respect lo each Project, the period 
beginning on the later of (a) the date of issuance ofthe Note and (b) the first date on which 10% 
ofthe units in such Project were first occupied) and ending on the latest ofthe date (i) which is 
fifteen (15) years after the date on which at least fifty percent (50%) ofthe residential units in that 
Project are occupied, (i i) vvhich is the first date on vvhich no tax-exempt private activity bond 
issued with respect to or Allocable to that Project is outstanding or (ii i) on which any assistance 
presently provided with respect to that Project under Section 8 ofthe United States Housing Act 
of 1937, as amended, tenninates. For purposes ofthis Regulatory Agreement, the Qualified Project 
Period wil l be applied to each Project separately. 

"Regulations" means the United Stales Treasury Regulations promulgated with 
respect to the Code. 

"Tenant Income Certificate" means a sworn and notarized certificate in 
substantially the form and covering the matters set forth in Exhibit B lo this Regulatory 
Agreement. For tenants eligible for assistance under Section 8 ofthe FJnited States Housing Act 
of 1937, as ainended, "Tenant Income Certificate" shall mean HUD Form 50058. 

The rules of interpretation set forth in Article 1 ofthe Funding F.oan Agreement 
shall apply equally to this Regulatory Agreement. This Regulatory Agreement and all of its terms 
and provisions shall be construed to effectuate the purposes set forth in and lo sustain the validity 
ofthis Regulatory Agreement. 

Section 2. The Projects to be Residential Rental Properties. The Borrower 
represents, agrees, covenants and warrants as f"oflovvs: 

(a) Each of the Projects is a ••qualified residential rental project," within the 
ineaning of the Code The Borrower owns, manages and opeiaies. and shall own, manage and 
operate, each Project, as a ••residential rental project"" comprised of residential units and facilities 
functionally related and subordinate to them, in accordance witli Section 142(d) ofthe Code and 
Seclion 1.103-8(b)(4) ofthe Regulations, as the .same may be ainended from time lo time to the 
extent applicable to the Note Each Project is on eiiher (i) a single tract of land or (ii) contiguous 
parcels of land, in each case vvliolly-ovvned by the Borrower. Each Project consists only of 
buildings vvhich contain only residential unils and f"unctionally related and subordinate facilities, 
as provided in the Regulations. Fiach building comprised in a Project is a discrete edifice or other 



person-made construction with (i) an independent foundation, (ii) independent outer walls, and 
(iii) independent roof, containing one (1) or more similarly constructed units. 

(b) Each residential unit in each Project does and shall contain separate and 
complete facilities for living, sleeping, eating, cooking and sanitation. 

(c) None ofthe residential units in any Project is or shall at any time be used 
on a transient basis and no portion ofany of the Projects shall ever be used as a hotel, motel, 
dormitory, fraternity house, sorority house, rooming house, hospital, nursing home, sanitarium, 
rest home, or trailer park or court. 

(d) The residential units in the Projects are and shall be made available for lease 
to members ofthe general public. The Borrower shall not give preference in renting residential 
units in any Project to any particular class or group of persons, other than Low or Moderate Income 
Tenants as provided in this Regulatory Agreement or as otherwise required by law. 

(e) At no time shall any officer ofthe Borrower occupy a residential unit in any 
Project. 

(f) Any ftinctionaily related and subordinate facilities (t--.̂ '., parking areas, etc.) 
which are to be included as part ofany Project will be made available to all tenants on an equal 
basis. Fees will only be charged with respect to the use of those facilities ifthe charging of fees is 
cu.stoinary for the use of such facilities and in any event, any fees charged will not be 
discriminatory or exclusionary as to the Low or Moderate Income Tenants. For purposes of this 
subparagraph (f), the charging of a reasonable parking fee for tenants of any Project shall be 
deemed to be customary. 

Section 3. Continuous Rental. 

(a) The Borrower represents, covenants, agrees and warranls with respect to 
each Project that at all times during the Qualified Project Period for such Project, each unit in such 
Project shall be rented or available for rental to members ofthe general public on a continuous 
basis, except as provided by Section 2(d) above, and shall nol grant any commercial leases or 
permit commercial uses except upon receipt by the City of an opinion of Bond Counsel, vvhich 
opinion is acceptable to the City, that the lea.se or use vvill not adversely affect the exclusion of 
interesl on the Note from gross incoine of its holder for federal income tax purposes. 

(b) Fhe Borrower shall not make any change in ii.se ofany portion ofa Project 
except upon approval ofthe Cily and upon receipt by the City of an opinion of liond Counsel, 
vvhich opinion is acceptable to the Cily, tliat the change will not adversely affect the exclusion of 
interest on the Note from gross incoine of its holder for federal inconie lax purposes. 

Section 4. Low or Moderate Income Tenants. To the end of satisfying the 
requirements ofSection 142(d)(2)(B) ofthe Code refating lo individuals of low and moderate 



incoine during the Qualified Project Period, and related Regulations, the liorrower represents, 
covenants, agrees and warrants as follows': 

(a) At all times during the Qualified Project Period for a Projecf at least twenty 
percent (20%) of the completed residential unils in such Project shall be occupied by Low or 
Moderate Incoine Tenants. For purposes of satisfying that requirement, a unit occupied by an 
individual or fainily who at the commencement of occupancy is a Low or Moderate Incoine Tenant 
shall be treated as occupied by such an individual or fainily during their tenancy in such unil, even 
though that individual or family subsequently ceases to be a Low or Moderate Incoine Tenant. The 
preceding sentence shall, however, cease to apply to any resident whose incoine as ofthe most 
recent determination exceeds one hundred forty percent (140%) ofthe fifty percent (50%) income 
limitation amount if, after such determination, but before the next determination, any residential 
unit of comparable or similar size in such Project is occupied by a new resident whose income 
exceeds that fifty percent (50%) limitation. A unit treated as occupied by a Low or Moderate 
Incoine Tenant shall be treated as occupied after it is vacated until reoccupied (other than for a 
temporary period (not to exceed 31 days)), at which time the character ofthe unit shall be re­
determined. 

(b) If necessary, the Borrower shall refrain from renting residential units to 
persons other than Low or Moderate Income Tenants in order to avoid violating the requirement 
that at all times during the applicable Qualified Project Period at least twenty percent (20%) of the 
occupied residential units in each respective Project shall be occupied by Low or Moderate Income 
Tenants. 

(c) The Borrower shall deterinine annually the current incoine of each tenant 
treated as a Low or Moderate Incoine Tenant. 

The Borrower shall obtain a Tenant Income Certificate with respect to each 
occupant in a Project who is intended to be a Low or Moderate Incoine Tenant, signed by the 
tenant or tenants (i.e., the person or persons whose naines appear on the lea.se). The Borrower shall 
obtain such a l enanl Incoine Certificate prior to such tenant or tenants signing a lease with respect 
to a unit and commencing occupancy in it and also shall obtain such a Tenant Income Certificate 
for each subsequent year the tenant lives in a Project, signed by such person or persons and 
obtained at such time or limes, all as may be required by applicable rules, rulings, procedures, 
ofileial statements, regulations or policies now or later promulgated or proposed by the 
Department ofthe treasury or the Internal Î evenue Service with respeel to obligations issued 
under Section 142(d) of the Code. The Borrower shall inaintain on file all l enanl Income 
Certificates. 

f he Borrower shall prepare and submit lo the Cily on or before the first day of each 
March. June, September and tJecember of each year during the Qualified Project Period for a 
Project, a Certificate of Continuing Prograin Compliance in substantially the form attached to this 
Regulatory Agreement as Exhibit C executed by Fiorrower"s Represenlalive. 



The Borrower shall subinit to the Secretary ofthe treasury an annual certification 
as to whether each Project continues to meet the low and moderate income occupancy requireinents 
set forth in the Code. Failure to comply with the requirements set forth in the preceding sentence 
shall not constitute a default under this Regulatory Agreemenf but may subject the Borrower to 
penalty as provided in Section 6652(j) ofthe Code. 

Section 5. Tenants and Tenant Leases. In addition to the requireinents 
contained in other Sections ofthis Regulatory Agreement, the Borrower represents, covenants, 
agrees and warrants as follows; 

(a) All tenant lists, applications, certificates and waiting lists relating to a 
Project shall at all times be kept separate and identifiable from any other business ofthe Borrower 
which is unrelated to such Project and shall be maintained, as required by the City from time to 
time, in a reasonable condition for proper audit and subject to examination during business hours 
by representatives ofthe City. Failure to keep such lists and applications or lo make them available 
to the City shall be a default under this Regulatory Agreement. 

(b) Each tenant lease Ibr a Low or Moderate Income Fenant shall require the 
tenant to subinit annual Tenant Incoine Certificates and to provide further information as the 
Borrower may reasonably require concerning such a Tenant Incoine Certificate, and that a failure 
to comply with these requireinents or the filing of a f"alse Tenant Incoine Certificate shall be a 
violation ofa substantial obligation ofhis tenancy. The provisions ofthis Section 5 shall apply 
throughout the applicable Qualified Project Period. 

Section 6. Transfer Restrictions. During the Qualified Project Period, the 
Borrower shall nol do any of the following; sell, transfer, assign, convey, change title to or 
otherwise dispose ofa Project or any interesl in it (a "Transfer"), in whole or in part, unless (1) the 
purcha.ser or assignee and, if such purchaser or assignee is an Illinois land trusl. each beneficiary 
ofsuch land trust (in which case the obligations and liabilities under this Regulatory Agreement 
ofsuch purchaser or assignee and each such beneficiary shall be joint and several and all references 
in this Section 6 to the "transferee'" shall be deemed to include each such beneficiary, shall execute 
any neces.sary or appropriate document reasonably requested by the City with respect to assuming 
its obligations under this Regulatory Agreement (the ••Assumption Agreement"), vvhich 
document shall be recorded in the Cook County Recorder's Office; (2) the City shall have received 
an opinion of liond Counsel, vvhich opinion is acceptable to the City, to the ef"fecl lhat such transfer 
will nol adversely affect the exefusion of interest on the Note from gross income of its holder t"or 
federal income tax purposes; and (3) such other conditions are met as are .set Ibrth in or referred to 
in the Funding foan Agreement or as the City may reasonably impose (upon advice of Bond 
Coun.sei) as part of the Assumption Agreement lo protect the exclusion from gross incoine of 
interest on the Note for federal income tax purposes. 

Section 7. Tax-Exempt Status of the Note. The liorrower and ihe City each 
represent, agree and warrant lhat to the best of their ability: 



(a) It w i l l not take or permit, or omit to take or cause to be taken, as is 
appropriate, any action that would adversely affect the exclusion o f t he interest on the Note from 
the gross income o f its holder for federal income tax purposes and, in particular, the Borrower w i l l 
not permit any person to obtain an ownership interest in the Borrower unless, upon advice o f Bond 
Counsel, the City concludes that the exclusion o f the interest on the Note from gross incoine o f its 
hoider for federal incoine tax purposes is not adversely affected by such person obtaining such 
ovvnership interest. I f it should take or permit, or omit to take or cause to be taken, any such aciion, 
i l w i l l take all lawfut actions necessary to rescind or correct such actions or omissions promptiy 
upon obtaining knowledge o f them. 

(b) It w i l l take such action or actions as may be necessary, in the writ ten opinion 
o f Bond Counsel filed wi th the City, to comply fu l ly wi th all applicable rules, rulings, policies, 
procedures. Regulations or other of f ic ia l statements promulgated, proposed or made by the 
Department o f the Treasury or the Internal Revenue Service pertaining to obligations the 
exemption o f interest on vvhich depends upon continuing compliance with Section 142(d) or 
Section 145 o f the Code and the Regulations under that Section. 

(c) It vvill f i le or record such documents and lake such other steps as are 
necessary, in the written opinion o f Bond Counsel f i led with the City, in order to ensure that the 
requireinents and restrictions o f th i s Regulatory Agreement vvill be binding upon all owners o f the 
Projects. 

Section 8. Notice o f Noncompl iance; Correct ive Ac t i on . As soon as is 
reasonably possible, the Borrower shall not i fy the City o f t h e existence o f a n y situation or the 
occurrence o f any event o f which the Borrower has knowledge, the existence or occurrence o f 
which would violate any o f t h e provisions o f t h i s Regulatory Agreement or cause the interest on 
the Note to becoine includable in gross incoine o f its holder fbr federal incoine tax purposes unless 
promptly corrected. The Borrower covenants to commence appropriate corrective action wi th in a 
reasonable period o f t ime, but in no event later lhan sixty (60) days after such noncompliance is 
first discovered or should have been discovered by the exercise o f rea.sonable diligence. 

Section 9. Rel iance; Compl iance. The Borrower recognizes and agrees that 
the representations, warranties, agreements and covenants set forth in this Regulatory Agreement 
may be relied upon by all persons interested in the legality and validity o f t h e Note and in the 
exclusion o f the interest on the Note f"rom gross incoine o f its holder for federal incoine tax 
purposes. In performing ils duties and obligations under this flegulatory Agreement, the Issuer 
may rely upon .statements and certificates o f t h e l iorrower and tenants, and upon audits o f t h e 
books and records o f t he Borrower pertaining lo a Project. In addition, the City may consult vvith 
counsel, and the written opinion o f such coun.sel shall be full and complete authorizalion and 
prolection in respect o fany aciion taken or sul"fered by the City under this flegulatory Agreement 
in good faith and in conlbnni ly vvith such opinion. 

Section 10. Non-d isc r im ina t ion , f h e f iorrower shafl not. in the selection o f 

tenants, in employment, in the provision o f services or in any olher manner discriminate again.st 
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any person on the ground of race, cofor, national origin, religion, creed, sex, handicap, fainily 
status or marital status or by reason ofthe fact that there are children in a prospective tenant's 
family. 

Section 11. Term. This Regulatory Agreement shall becoine effective upon its 
execution and delivery. Unless the City shall have received a vvritten opinion of Bond Counsel 
addressed to it to the effect that early termination ofthis Regulatory Agreement vvill not adversely 
affect the exclusion ofthe interest on the Note f"rom gross income of its hofder f"or federal incoine 
tax purposes, and this Regulatory Agreement shall remain in full force and effect for each 
respective Project for a term equai to the Qualified Project Period for such Projecf it being 
expressly agreed and understood that ihe provisions ofthis Regulatory Agreement are intended to 
survive the retirement of the Note and expiration ofthe Funding Loan Agreement and the Borrower 
Loan Agreement. Notwithstanding the immediately preceding sentence, this Regulatory 
Agreement, and all and several of the terms of i f shall terminate with respect to a specific Project 
or all Projects, as the case may be, and be of no further force and effect in the evenl of (x) 
involuntary noncompliance with the provisions of this Regulatory Agreement caused by fire, 
seizure, requisition, foreclosure or delivery ofa deed in lieu of foreclosure, change in a federal law 
or an action ofa federal agency after the date ofthis Regufatory Agreement vvhich prevents the 
City from enforcing the requirements ofthis Regulatory Agreement, condemnation or olher similar 
event and (y) the payment in full and retirement ofthe Note wilhin a reasonable period after that 
event. However, the preceding sentence shall cease to apply and the restrictions contained in this 
Section shall be automatically reinstated if, at any time subsequent to the foreclosure or the 
delivery of a deed in lieu offoreclosure or similar event, the Borrower or any related person (within 
the ineaning ofSection 1.103-10(e) ofthe Regulations) obtains an ovvnership interest in such 
Project or Projects for federal income tax purposes. Upon the termination ofall and several ofthe 
terms ofthis Regulatory Agreement, the parties agree to execute, deliver and record appropriate 
instruments of release and discharge ofthe terms ofthis Regulatory Agreement. However, the 
execution and delivery ofsuch instruments shall not be a necessary prerequisite to the termination 
ofthis Regulatory Agreement in accordance with its terms. 

Section 12. Covenants to Run With the Land, fhe Borrower subjects each 
Project to each of the covenants, reservations and restrictions set fbrth in this Regulatory 
Agreement. Fhe Borrower declares its express inleni llial the covenants, reservations and 
restrictions sel forth in this Regulatory Agreement shall be deemed covenants running with the 
iand to the extent permitted by law and shall pass to and be binding upon the successors in title to 
the Real Estate throughout the term ofthis Regulatory Agreement. Each and every contracl, deed, 
mortgage or olher in.slrument executed covering or conveying a Project or any portion of it or any 
interest in a land trusl vvhich holds title to the Real Estate shall conclusively be held lo have been 
executed, delivered and accepted subjeel lo such covenants, reservations and restrictions, 
regardless of vvhelher such covenants, reservations and restrictions are sel Ibrth in such conlract, 
deed or other in.slrument. 

Section 13. Enforcement. If the liorrower defaults in the perf"onnance or 
observation ofany covenant, agreement or obligation ofthe Borrower set tbrth in this f^egufatory 
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Agreement, and i f such default remains uncured for a period of thirty (30) days after written notice 
ofthe default shall have been given to the Borrower by City, then the [holder ofthe Note or] the 
City, acting on behalf of the holder of the Note, shall declare an •'Event of Defauft" to have 
occurred, and, at its option, the City, acting on behalf of the holder ofthe Note, [or the holder of 
the Note] may take any one or more of the following steps: 

(a) by mandamus or other suif action or proceeding at lavv or in equity, 
uding injunctive relief, require the Borrower to perforin its obligations and covenants under 

this Regulatory Agreement or enjoin any acts or things which may bc unlawful or in violation of 
the rights ofthe City under this Regulatory Agreement; 

(b) have access to and inspect, examine and make copies ofa l l the books and 
records ofthe Borrower pertaining to each applicable Project; or 

(c) take such other action at law or in equily as may appear necessary or 
desirable to specifically enforce, or prohibit violations of, the obligations, covenants and 
agreements ofthe Borrower under this Regulatory Agreement. 

The City shall have the righf in accordance with this Section and the provisions of 
the Funding Loan Agreement and the Borrower Loan Agreement, without the consent, approval 
or knowledge ofany person, to exercise any or all ofthe rights or remedies under this Regulatory 
Agreement. Al l fees, costs and expenses ofthe City incurred in taking any action pursuant to this 
Section shall be the sole responsibility ofthe Borrower. 

Notwithstanding the preceding paragraph, i f the laifure stcited in the vvritten notice 
cannot be corrected within such thirty (30) day period, the City may consent in writing to an 
extension ofsuch time period, vvhich consent shall not be unreasonably withheld, i f corrective 
action is instituted wilhin such thirty (30) day period and diligently pursued to completion and i f 
such extension does nol, in the City/s judgment based on the advice of Bond Coun.sel, adversely 
affect the interests ofthe holder ofthe Note. 

Section 14. Bankruptcy. Neither the Borrower nor any perniilled successor 
owner ofany of the Projecls shall file any petition in bankruptcy or f"or the appointment o f a 
receiver, or for insolvency, or for reorganization or composition, or make any assignment for the 
benefit of creditors or to a receiver for creditors, or permil an adjudication in bankruptcy, the,taking 
of possession ofa Project orany part o fa Project under judicial process pursuant to any power of 
sale. However in the case of an involuntary petition, action or proceeding for an adjudication in 
bankruptcy, or for the appointment ofa receiver ofthe properly ofthe fiorrower or any otfier owner 
ofa Project, not initiated by the Borrower or any other owner ofa Project, the liorrower or such 
other owner ofsuch Project shaft have sixty (60) days after the .service ofsuch petition or the 
commencement of such action or proceeding, as the case may be, within vvhich to obtain a 
dismissal ofsuch petition, action or proceeding. 



Section 15. Recording and Filing. The Borrower shall cause this Regulatory 
Agreement and all amendments and supplements to it to be recorded and filed in the conveyance 
and real property records of Cook County, Illinois. The Borrower shall pay all Ices and charges 
incurred in connection with any such recording. 

Section 16. Indemnification. The Borrower shall be required and agrees to pay, 
indemnify and hold the City and its respective officers, members, officials and employees (except 
for claims arising out of acts or omissions of the City resulting from its gross negligence or willful 
misconduct) harmless from, any and all loss, damage, cost, expense, suit, judgment, action, injury 
or liability which they, or any of them, may suf"fer or incur (including, without limitation, any 
costs, fees and expen.ses, including rea.sonable attorneys' fees, co.sts and expenses) by reason of 
any violation ofthe restrictions or provisions ofthis Regulatory Agreement. 

Section 17. Agent of the City. The City shall have the right to appoint an agent 
or administrator to carry out any of its duties and obligations under this Flegulatory Agreemenf 
and shall inform the other parties to this Regulatory Agreement ofany such agency appointment 
by written notice. 

Section 18. No Conflict With Other Documents. The Borrower warrants that 
it has nol executed and will not execute any other agreement with provisions contradictory to, or 
in opposition to, the provisions ofthis Regulatory Agreemenf and that, in any event and except to 
the extent expressly provided in this Regulatory Agreement, the requireinents ofthis Regulatory 
Agreement are paramount and controlling as to the rights and obligations in this Regulatory 
Agreement sel fbrth and supersede any other requireinents in confiict with this Regulatory 
Agreement. 

Section 19. Interpretation. Any terms not defined in this Regulatory 
Agreement, or defined as provided in this Regulatory Agreement, shall have the same meaning as 
terms defined for purposes ofSection 142(d) ofthe Code and in the Regulations. 

Section 20. Amendments. This Regulatory Agreement shall be ainended only 
by a written instruinent executed by the parlies to it or their successors in title, and duly recorded 
in the real property records of Cook County. Illinois, the county in which the Projects are located. 
The Borrower shall pay all fees and charges incurred in connection with any such recording. 

No ainendment to this Regulatory Agreement concerning matters governed by the 
Code or the Regulations shall be effective unless there shall have been filed wilh the Issuer a 
wriUen opinion of Bond Coun.seI lo the effect that (a) such amendment vvill nol cause or result in 
interest on the Nole becoming includible in gross incoine of ils holder for f"ederaf incoine tax 
purposes, and (b) compliance with the terms and provisions ofthis Regulatory Agreement, as so 
ainended. vvill be sufficient to ensure full compliance wilh the requirements of Section 142(d) and 
Section 145 ofthe Code and all then-applicable rules, rulings, policies, procedures, portions ofthe 
Regulations, or olher statements promulgated, proposed or made by the Deparlmenl of the 
Freasury or the Inlernal Revenue Service pertaining to obligations, the exclusion of interest from 
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gross incoine on which depends on continuing compliance with that Section 142(d) and 
Section 145. 

Section 21. Notices. Any notice, demand or olher communication required or 
permitted under this Regulatory Agreement shall be in writing and shall be deemed to have been 
given if and when personally delivered and receipted for, or, if sent by private courier service or 
sent by overnight mail service, shall be deemed to have been given if and when received (unless 
the addressee refuses to accept delivery, in which case it shall be deemed to have been given when 
first presented to the addressee for acceptance), or on the first day after being sent by telegram, or 
on the fifth day after being deposited in United States registered or certified maii, return receipt 
requested, postage prepaid. Any such notice, demand or other communication shafl be addressed 
to a party at its address set fbrth betow or to such other address as the party to receive such notice 
may have designated to all other parties by notice in accordance with this Regulatory Agreement; 

If to the Borrower: Casa Veracruz, LLC 
c/o Casa Veracruz Manager LLC & 

The Resurrection Project 
1805 S. Paulina Street 
Chicago, Illinois 60608 
Attention: Chief Executive Office 

with a copy to: The Resurrection Project 
1805 S. Paulina Street 
Chicago, Illinois 60608 
Attention: Chief Executive Office 

with a copy to: Applegate & Thorne- Fhomsen, P.C. 
425 South Financial PI.. Suite 1900 
Chicago, Illinois 60605 
Attention: Nick Brunick 

vvith a copy lo: NEF Assignment Corporalion 
Ca.sa Veracruz SLP, LLC 
10 S. Riverside Plaza, Suile 1700 
Chicago. Illinois 60606 
Attention: General Counsel 

with a copy to: Kraus Lam LF.C 
230 West Monroe Slreel, Suite 2528 
Chicago, Illinois 60606 
Attention: Edward W. Lam 

If lo the Governmental Lender; Cily of Chicago 
Department of Planning and Developmenl 
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121 North LaSalle Streef 10th Floor 
Chieago, Illinois 60602 
Attention: Commissioner, Departinent of 
Planning and Development 
Telephone: (312)744-4190 
Facsimile; (312) 742-2271 

vvith a copy to; City of Chicago 
Office ofthe Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention; Finance and Economic Development 

Division 
Telephone: (312)744-0200 
Facsimile: (312) 742-0277 
(refer to "Finance & Econ. Development 
Division" on cover sheet) 

with a copy to: City of Chicago 
Departinent of Planning and Development 
121 North LaSalle Street, 10th Floor 
Chicago, Illinois 60602 
Attention; Cpmmissioner, Departmentof 
Planning and Development 
Telepho'ne: (312) 744-4190 
Facsimile: (312) 742-2271 

with a copy to; City of Chicago 
Office ofthe Corporation Counsel 
121 North LaSalle Streei, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development 

Division 
Telephone: (312)744-0200 
Facsimile: (312) 742-0277 
(refer to "Finance & Econ. Development 
Division"" on cover sheet) 

wilh a copy to; Cily of Chicago 
Office ofthe City Comptroller 
121 North LaSalle Street 
Chicago, Illinois 60602 
Allenlion: City Comptroller 



If to the Funding Lender; 

with a copy to: 

Felephone: (312)744-7106 
Facsimile: (312) 742-6544 

Citibank, N.A. 
388 Greenwich Streei, Trading 6th Floor 
New York, New York 10013 ^ 
Attention; Transaction Management Ciroup 
Re: Casa Veracruz Chicago Projecls 
Deal ID No.: 25500 
Facsimile; (212) 723-8209 

Citibank, N.A. 
325 East Hillcrest Drive, Suite 160 
Thousand Oaks. California 91360 
Attention; Operations Manager/Asset Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (805) 557-0924 

Prior to the Conversion Date 
With a copy to: 

Following the Conversion Date 
With a copy to; 

Citibank, N.A. 
388 Greenwich Street, Frading 6th Floor 
New York, New York 10013 ̂  
Attention: Account Specialist 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile: (212) 723-8209 

Citibank. N.A. 
c/o Berkadia Commercial Servicing F)epartinenl 
323 Norristown Road. Suite 300 
Ambler Penn.sylvania 19002 
Auenlion: Client Relations Manager 
Re: Casa Veracruz Chicago Projects 
Deal ID No.: 25500 
Facsimile; (215) 328-0305 

and a copy ofany notices of 
default .sent lo; 

Citibank, N.A. 
388 Greenwich Street, 17"̂  Floor 
New York. New York 10013 
.Allenlion: Cieneral CounseFs Office 
Re: Ca.sa Veracruz Chicago Projecls 
Deal ID No.: 25500 
Facsimile; (646) 291-5754 



Section 22. Binding Successors. Fhis Regulatory Agreement shall bind, and 
the benefits shall inure to, the respective parties to this Regulatory Agreement, their legal 
representatives, executors, administrators, successors in office or interest, and asfi\gns. provided 
that the Borrower may not assign this Regulatory Agreement except in accordance with the terms 
of this Regulatory Agreement. 

Section 23. Captions. The captions used in this Regulatory Agreement are 
inserted only as a matter of convenience and for reference and in no way define, limit or describe 
the scope or the intent ofthis Regulatory Agreement. 

Section 24. Severability. I fany provision ofthis Regulatory Agreement shall 
be invalid, illegal or unenforceable, the validity, legality and enfbrceability of the remaining 
provisions shall not in any way be affected or impaired. 

Section 25. Governing Law. This Regulatory Agreement shall be construed in 
accordance with and governed by the laws ofthe State of Illinois, and, where applicable, the laws 
of the United States of America. 
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IN WITNESS WHEREOF, the City and the Borrower have caused this 
Regulatory Agreement and Declaration of Restrictive Covenants to be duly executed and attested 
in their respective names by their duly authorized representatives, all as of the day and year first 
above written. 

CASA VERACRUZ, LLC, an Illinois limited 
liability company 

By; Casa Veracruz Manager, LLC, an 
Illinois limited liability company, 
its manager 

By: The Resurrection Project, 
an Illinois not-for-profit 

' corporation, its Member 

By: 
Raul Raymundo 

Its: Chief Executive Officer 



STATE OF ILLINOIS ) 

) SS 
COUNTY OK COOK ) 

I , _ .2>o\/.(ici^ (C. ^ ' ^ 9 ^ £ '2- , a Notary Public in and for the 
County and State aforesaid, CERTIFY that ^ ^ u \ K̂ ^̂ Mp̂ U. O , personally known to me 
to be the ^ Is O of the Managing Member of tasa Veracruz, LLC, an Illinois limited 
liability company, personally known to me to be the same person whose name is subscribed to the 
foregoing instrument, appeared before me this day in person and acknowledged that he or she 
signed and delivered the foregoing instrument as her or his own free and voluntary act and as the 
free and voluntary act of the limited liability company for the uses and purposes set forth in such 
instrument. 

200Q 
GIVEN under my hand and Notarial Seal this day of ^ 

(SEAL) OFFICtALSEAL 
SOLEDAD CERVANTES DIEGUE2 

NOTARY PUBLIC - STATE OF ILLINOIS 
MY COMMISSION EXPlRES:01/24/22 



CITY OK CHICAGO 

By: 
Name; Jê ^mell luang Bfcnnett 
Title: Chiefl'inancial Officer 

tt 

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



STA'l E OF 

COUNTY OF 

) 
)SS, 
) 

On the 
Public in and 

day of , , 20 , before me, the undersigned, a Notary 
for , the County and State aforesaid, personally appeared 

, known to me or satisfactorily,proven to be the person whose 
name is subscribed totheToregoing instruj-nent and acknowledged lb me thai jjî she executed the 
same in his/her capacity and that by lî /̂her signature on the instrumenf the person or the entity 
upon behalf of which the person acted, executed the instrument, 

IN WITNESS Wl̂ EREOF, 1 have set my hand and notarial seal. 

Notary Public 

My Commission Expires: 

WILLIAM A NYBERG 
Official Seal 

Notary Public - State of Illmois 
My Commission Expires Sep;25,,2020 

Ciisa V(.'i;icru/ .''Miiiiinn.'iUs 



Exhibit A 

IDLiNTIFICATION AND LEGAL DESCRIPTION OF PRO.JECTS 

PARCEL 1: LOT 90 fN EVAN'S SUBDIVfSfON OF Bf.OCK 43 fN THE SUBDfVfSfON OF 
SILCTfON 19, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERfDlAN, 
fN COOK COUNTY, ILLfNOfS. 

COMMONLY KNOWN AS: 2124 WEST 19TH STREET, CHICAGO, fL 60608; 

PfNNO. 17-19-308-040-0000. 

PARCEL 2: LOT .5 IN BLOCK 16 IN THE RESUBDIVISION OF BLOCKS 6, 7, 16 AND 17 IN 
DOUGLAS PARK ADDITION TO CHICAGO, IN SECTIONS 23 AND 24, TOWNSHIP 39 NORTH, 
RANGE 13 t-AST OF TlfETHIf^D PRINCIPAL MERfDlAN, fN COOK COUNTY, fLLINOfS. 

COMMONLY KNOWN AS: f9f0 SOUTH ALBANY, CHfCAGO, fL 60623; 
PfNNO. f6-24-304-022-0000. 

PARCEL 3: LOT f3 IN BLOCK 3 INKING, SCOTT AND WILSON'S ADDITION TO CHICAGO, A 
RESUBDIVISION OF LOTS I f O 40, BOTH INCLUSIVE OF CHARLES C. MOWRY'S 
SUBDIVfSfON OF Tf IE EAST 1/2 OF THE NOtrt^HWEST 1/4 AND OF THE WEST 1/2 OFTHE 
NORf H E A S T f/4 OF SECTfON 26, TOWNSHIP 39 NORTH, RANGE f 3, EAST OF THE THfRD 
PRlNCff^AL MERfDfAN (EXCEPT THAT PORTfON THEREOF OCCUPfED AND OWNED BY THE 
CB. AND Q. RAIf f<OAD), fN COOK COUNTY, fLLfNOfS. 

COMMONLY KNOWN AS: 2243 SOUTH CENTRAL f^ARK AVENUE, CHfCAGO, fL 60623; 
PfNNO. 16-26-200-014-0000. 

PARCEL 4: THE EAST 58.24 FEEf OF LOT 45 (EXCfZf^f f H E NORTH 33.68 FEET OF 'fHE WESf 
2.5 f FEt-T Tf lEREOF) fN Bf .OCK 5 IN KING, SCOTT AND WffSON'S ADDff fON f O CHfCAGO 
IN THE WEST f/2 OF Tl IE NOR'fHEAST f/4 OF SECTfON 26, TOWNSHfP 39 NOf^Tff RANGE 13, 
EASf OF I HE TflIRD PRINCIPAL MERIDIAN, IN COOK COUN I Y, ILLINOIS. 

COMMONLY KNOWN AS: 2301 .SOUTH DRAKE AVE. AKA 35 f 5 WESf 23RD Sf., CHfCAGO, IL 
60623; PfN NO. 16-26-209-043-0000. 

PARCEL 5: f H E WESf 69.71 FEtrf Of' LOf 45 (EXCEI^f f H E SOUTH f f .04 FEEf OF f ff E EASf 
2.51 FEt- f T HEREOF) IN Bt.OCK 5 IN KING. SCOTT AND WILSON'S ADDITION TO CHICAGO 
IN THE WEST 1/2 OF Tl fE NORT HEAST 1/4 OF SECTION 26, T OWNSHfP 39 NORTIT. RANGE 13, 
EASf OF I I-IE f HIRD f^RINCIPAL MERIDIAN. IN COOK COUN FY. ILLINOIS. 

COMMONf Y KNOWN AS: 2301 SOUTH DRAKE AVENUE AKA 3515 WEST 23RD STREET, 
CHICAGO. IL 60623; PIN NO. 16-26-209-044-0000. 
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PARCEL 6: LOTS 1 AND 2 IN SUB-BLOCK 2 IN JONES AND MC KILLIP'S SUBDIVISION OF 
BLOCK 9 IN STEELE'S SUBDIVISION OF THE SOUTH EAST 1/4 AND THE EAST 1/2 OF THE 
SOUTH WEST 1/4 OF SECTION 26, f OWNSHIP 39 NORTH, RANGE 13 EAST OF THE T HIRD 
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. 

COMMONLY KNOWN AS: 2700 SOUTH DRAKE AVENUE, CHICAGO, IL 60623; 
PIN NO. 16-26-408-025-0000 AND 16-26-408-026-0000. 

PARCEL 7: LOT 3 AND THE NORTH f2 FEET OF LOT 4 fN BLOCK 2 fN .lONES AND MC 
KILLIP'S SUBDfVISfON OF BLOCK 9 fN STEELE'S SUBDfVISION OF THE SOUTf I EAST f/4 
AND T HE EAST 1/2 OF THE SOUTH WEST 1/4 OF SECTION 26, TOWNSHfP 39 NORTH, RANGE 
13 EAST OF THE THfRD PRINCIPAL MERlDtAN, fN COOK COUNTY, fLLfNOlS. 

COMMONLY KNOWN AS: 2700 SOUTH DRAKE AVENUE, CHICAGO, IL 60623; 
PIN NO. 16-26-408-027-0000. 

PARCEL 8: LOT 44, 45, 46, 47 AND 48 IN BLOCK 2 IN HENRY H. WALKER'S SUBDIVISION OF 
BLOCK 2 IN JOHNSTON AND LEE'S SUBDIVISION OF THE SOUTHWEST QUART ER OF 
SECTION 20, TOWNSHIP 39 NORTH, RANGE 14, EAST OF FHE THIRD PRINCfPAL MERff)fAN, 
fN COOK COUNTY, fLLfNOfS. 

COMMONLY KNOW AS: f 646-50 SOUTH THROOP STREET, CHfCAGO, IL 60608; 
PIN NOS. 17-20-305-055-0000, 17-20-305-056-0000, 17-20-305-057-0000 AND 17-20-305-058-0000. 

PARCEL 9: LOTS 16 THROUGH 25, BOTH INCLUSIVE, IN STEWART'S SUBDIVISION OF 
BLOCK 9 IN JOHNSTON AND LEE'S SUBDIVISION OF T HE SOUTHWEST' QUARTER OF 
SECT ION 20, T OWNSHIP 39 NORTH, RANGE 14. EAST OF THE THIRD PRfNCIPAL MERIDIAN, 
IN COOK COUNTY. fLLfNOfS. 

COMMONLY KNOWN AS: 20f 4-2022 SOUTH RACINE AVENUi:;, CHICAGO, I f 60608; 
PIN NOS. 17-20-326-039-0000 and f 7-20-326-040-0000. 

PARCEL 10: fOT 94 IN BLOCK 47 IN H.H. WALKER'S SUBDIVISION OF BLOCKS 33. 34, 47 
AND PAfi I'OF 48 IN SECflON 19. TOWNSHIP 39 NORTH, RANGE 14, EAST'OF Tl IE IHlRD 
PRINCIPAL MERfDfAN, IN COOK COUN FY, I f LINOIS. 

COMMONfY KNOWN AS: 1714 WEST I9TH Sf REF-f, CHICAGO, I f 60608; 
PIN NO. 17-19-412-042-0000. 

PARCEL I I : LOT' 9 IN BLOCK 13 IN WALSH AND MCMULLEN'S SUBDIVISION OF I HE 
SOUT H 3/4 OF T HE SOUTH EAST 1/4 OF SECTfON 20, f^OWNSHIP 39 NORTfl, RANGE 14. EAS f 
OF Tf TE T HfRD PRfNCfPAL MERIDIAN, IN COOK COUNT Y, ILLINOIS. 

COMMONLY KNOWN AS: 967 WESf 19TH STREE f. CHfCAGO. 11. 60608: 
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PfNNO. f7-20-423-007-0000. 

PARCEL 12: LOTS f AND 2 fN Bf..OCK f fN FREDERICK B. CLARKE'S SUBDIVISION OF 
BLOCK 8 OF STONE AND WHI fNEY'S SUBDIVISION OF THE WESf 1/2 OF T HE SOUTHEAST 
1/4 OF SECTION 6, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL 
MERIDIAN, IN COOK COUNf Y, I f LfNOfS. 

LOT 1 IN THE SUBDIVfSfON OF LOTS 3 & 4 IN BLOCK 1 OF FREDERICK B. CLARK'S 
SUBDfVfSION OF BLOCK 8 OF STONE & WHITNEY'S SUBDIVISION OF THE WEST 1/2 Of' 
THE SOU FHEAST f/4 OF Sf£CTfON 6, TOWNSHfP 38 NORTfl, RANGE 14 EAST OF TffE 1 HfRD 
PRfNCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. 

COMMONLY KNOWN AS: 4600 SOUTH WOOD STREET, CfllCAGO, IL 60609; 
PIN NO: 20-06-421-020-0000 AND 20-06-421-021-0000. 

PARCEL 13: THE WEST 75 FEE f OF T HE EAST 230 FEET' 11 3/4 INCHES OF THE NORTIT 120.8 
FEET OF BLOCK 18 IN WALSH AND MCMULLEN'S SUBDIVISION OF THE SOUTH 3/4 OF T HE 
SOUT H EAST 1/4 OF SECTION 20, TOWNSHfP 39 NORTH, RANGE f4 EAST OF TflE T HIRD 
PRINCIPAL MERlDtAN, IN COOK COUNTY, ILLINOIS. 

PARCEL I3A: ALL THAT PART OF T HE NORTH 120.8 FEET OF BLOCK 18 IN WALSfl AND 
MCMULLEN'S SUBDIVISION OF THE SOUTH 3/4 OF THE SOUTHEAST f/4 OF SECTfON 20, 
TOWNSHfP 39 NORT H, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, WHICH LIES 
WEST OF A LINE DRAWN PARALLEL WITH AND 230 FEET AND 11 3/4 INCHES WES I ERLY 
FROM THE EASTERLY LfNE OF SAID BLOCK 18 (EXCEPT THE WEST 75.00 FEET THEREOF), 
IN COOK COUNTY, ILLINOIS. 

COMMONLY KNOWN AS: 963 WEST' CULLERTON STREET, CHICAGO, fL 60608; 
PfNNO. 17-20-433-002-0000 AND 17-20-433-007-0000. 

PARCEL 14: LOT 1 I IN WfLLfAMS SUBDfVfSION OF BLOCK 10 IN JOHNSTON AND f.EE'S 
SUBDfVfSION OF T HE SOUTfIWfiS f f/4 OF SECTfON 20, TOWNSfTfP 39 NORTH, RANGE f4 
EAST OF T HE FHIRD PRfNCfl^Af. MERfDlAN, fN COOK COUNT Y. fLLfNOfS. 

COMMONLY KNOWN AS: 1313 WEST 19TH STREET. CI IICAGO, IL 60608; 
PIN NO. 17-20-323-023-0000. 

PARCEL 15: LOT 45 (EXCEPT THE EAST' 6.8 FEEf T HEREOF) IN BLOCK 34 IN WALKER'S 
SUBDIVISION OF BLOCKS 33. 34. 47 AND PART OF BLOCK 48 IN SECTION 19. TOWNSl MP 39 
NORT H. RANGE 14 LAST OF T HE I'HIRD PRINCIPAL MERIDIAN. IN COOK COUN FY. 
ILLINOIS. 

PARCIT. 15A: A NON-EXCLUSIVE EASEMENT FOR T HI- BI-NEFIT OF f^RCEf. 1 AS CREATED 
BY EASEMENT AGREEMENT' DA I ED AUGUST 5, 1997 AND RECORDED SEPTEMBER I f 1997 
AS DOCUMENf NUMBER 97671695 FROM f H E CHICAGO TRANSIT' AUI'HORITY, A 
MUNICIPAL CORPORATION TO THE RESURRECTION PROJECT'. AN I f f INOfS NOf'-FOR-
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PROFIT CORPORAf fON FOR I HE PURPOSE OF INGRESS AND EGRESS OVER FHE 
FOf LOWING DESCRIBED LAND: THE EAST 6.80 FEET OF LOT 45 AND THE WEST 0.20 FEET" 
OF LOT 46 fN BLOCK 34 fN WAf.KER'S SUBDfVfSION OF BLOCKS 33, 34, 47 AND I'ART OF 
BLOCK 48 IN SECTION 19, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD 
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. 

COMMONLY KNOWN AS: 1712 WEST 17TH STREET, CHfCAGO, fL 60608; 
PIN NO. 17-19-402-044-0000. 

PARCEL 16: LOT 73 IN KASPAR'S SUBDIVISION OF T HAT PART LYING f-AST' OF BLUE 
ISLAND AVENUE OF BLOCK I 1 IN JOHNSTON AND LEE'S SUBDIVISION OF THE 
SOUTHWEST 1/4 OF SECTION 20, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD 
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. 

COMMONLY KNOWN AS: 1427 WEST CULLERTON STREET, CHICAGO, IE 60608; 
PIN NO. 17-20-322-014-0000. 

PARCEL 17: LOTS 13 AND 14 IN ROLAND R. LANDIS SUBDIVISION, BEING A SUBDIVISION 
OF PART OF THE WEST' 3 3/4 ACRES OF THE NORTH 15 ACRES OF THE SOU I HEAST 1/4 OF 
THE SOUT HEAST 1/4 OF SECTION 6, TOWNSHIP 38 NORTH, RANGE 14, EAST OF T HE THIRD 
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. 

COMMONLY KNOWN AS: 4529 AND 4533 SOUTH WOOD STREET, CHICAGO, IL 60609; 
PIN NO. 20-06-414-013-0000 AND 20-06-414-014-0000. 
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Exhibit B 

FORM OF TENANT INCOME C E R T I F I C A T E 

Casa Veracruz, L L C Projects 

Annual Income Certification/Recertification 
(To be Completed by Owner/IManagement) 

TLNAN I I N C O M E CER I IFICA HON 
• Initial CX-rtiflcalioii • Recertitication • Other 

ElTective Date: 

Move-in Date: 
(MM/DD/YYYY) 

PAR I I - DEVELOP.VIEN r DA I A 

Property Name: 

BIN #: 

•rc //: 

Countv Unil Number: # Bedrooms: 

P A R T II. H O U S E H O L D C O M P O S I I ION 
I I I I l irsl Name & Middle Relationship to 1-lead Date of Birth F/r Student Social Security 
MbvH Last Name Initial ol' Household (MM/DD/YYYY) (Yo rN ) or Alien Res; No 

1 HKAD 
2 
3 
4 
5 
6 
7 

PAR I I I I . CROSS A N N l A L I N ( OiVIE (USE A N N L A L A M O l ' N I S) 
l-IH 
Mhr H 

(A) 
rnililovment or Waizes 

(IJ) 
Soc SccLiritv/Penstons 

(C) 
I'uhlic Assistance 

(D) 
Other Income 

'IOTA I.S % $ 
Add totals from (A) through (D). ahove ' fOTAI. INCOMr (I;) 
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PART IV. INCOME FROM ASSEIS 
Hshid 
Mbr II 

(!•) 
'fype of Asset 

(0) 
C/I 

(II) 
Cash Vahie of Asset 

(I) 
Annual Income from A,ssct 

l:nterColiimn(ll)fotal 
If over$5000 

roiAi.s 

X 
Passbook Rate 

2 00% (.1) Iriiputcd Income 

V-.nlcr the greater ofthe total of column f or .1 imputed income 'I 'OTAL INCOiMK FROM A.SSK'I'S (K) 

(L) Total Annual Household Income from all Sources [Add (f.;) + (K)| S 

PAR I V. DE I ER.VIINATION OF INCOME E L I C I B I L I I V 

TOTAL A N N U A L 1-10USI-.I lOLD 
INCOME 

FROM A L L SOURCES: 
from Item (I..) on page I 

Current Income Limit per I'amily Size: 

Household Income At Move-in: 

I lotisehold Meets 
Income 

Restriction 
at: 

• 60% • 50% 
• 4 0 % • ,30% 
• Olher % 

R E C E R 1 1 F K ATlON ONLY: 
Current Income l imit ,\ M0%: 

_S 

l louschold Income exceeds MO'!;) 
at recertillcation: 
• Yes • No 

Ilou.schold Size al Movc-

P.AR I VI. RENT 

Tenant Paid Rem S_ 
Utilitv Allowance S 

Rent AssisUince: $_ 
Other non-optional charges: $_ 

GROSS REN f I OR UNI T: 
( l enanl paid rent plus Uti l i ty Allowance i& 

other non-optional charges) 

Unit Meets Rent Restriction at: 

i i 60% • 50% • 40% • 30% A) 

Ma.ximtmi Rent Limit for this unit: %_ 
(as ol'reeertil icalioii el'leclive dale) 

PARI V I I . .SI A I tiS 

A R i ; A L L OCCL.iPAN'fS LULL TIME SI I iDENIS ' / I f yes, Enter student 
explanation* 

(al.so attach documeniaiion) 
• ves • no 

*Sltidcnl ILxplanalioii. 

1 TANr assistance 

2 . lobTramiim Prouram 
3 Single parent/dependent 
child 
4 Married/Joint return 

Enter 
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P A R I V l l l . P R O G R A M l Y P E 

Mark the piogiam(s) listed below (a. ihrougli c.) for which this household's unit wi l l be counted toward the property's 
occupancy requiremenis. Under eaeh program marked, indicate the household's income slatu.s as established by this 
certification/ recertification. 

Tax Credit • 

See Part V above. 

b. HOME • 

Incoine Suilns 
• < 5 0 % A M G I 
• < 6 0 % A M G I 
• < 80% A M G I 
• 0 1 * * 

c. l ax E.xenipt • 

Income Slalus 
• 50% A M G I 
• 60% A M G I 
• 80% A M G I 
• 0 1 * * 

d. AHDP • 

Income Slalus 
• 50% A M G I 
• 80% A M G I 
• 0 1 * * 

e. Olher 
• 

(Name of I'rogrciml 

Income Slalus 
• " 
• 
• 0 1 * 

Upon recertification, household was determined over-income (01) according to eligibil i ty requirements ol'the program(s) 
marked above. 

HOUSEHOLD CERTIFICATION & SIGNATURES 
'the information on this form wi l l be used lo determine maximum income eligibil ity. 1/we have provided for eaeh per.son(s) set 
Ibrth in Part )1 aeccplable veril'ication of current anlicipaled annual income. I/we agree lo notify Ihe landlord inniiediately upon 
any member o f the household moving out o f the unit or any new meniber moving in. I/we agree lo notify the landlord 
immediately upon any meniber becoming a full time .student. 

Under penalties o f perjury, 1/we certify that the information presented in this Certification is true and accurate to the besl o f my/our 
knowledge and belief fhe undersigned further undersiands that providing false rcprcscnlations herein constitutes an act o f fraud. 
False, misleading or incomplete information may resull in the lennination o f the lease agreement. 

Siiinalure (Dale) Signature (Dale) 

Signature (Date) Signature (Date) 

SIGNATURE OF OWNEl^REPRESENTATIVE 

Based on tl ic representations herein ;ind upon the proof's and documentat ion required to bc submi t ted, the 

ind iv idua l (s ) named in Part II o f t h i s Tenant Income Cer t i f i ca t ion i.s/arc e l ig ib le under the provis ions o f S e c t i o n 42 

o f t h e internal Revenue Code, as amended, and the Regulatory Agreement and Declarat ion o f Restr ict ive 

Covenants ( i f app l i cab le ) , to l ive in a unit in this Project. 

S I G N A I U R E OL 0 \ V N i : R / R E P R L S L N l A f I VE D A I E 
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E.xhibit C 

FORM OF CERI IFICATE OF CON I IMJING PROGRAM COMPLIANCE 

The undersigned is the ofCasa Veracruz, LLC, and has read 
and is thoroughly familiar with the provisions ofthe various loan documents associated with the 
Borrower's participation in the financing by the City of Chicago, such documents including; 

1. the Declaration of Restrictive Covenants and Regulatory Agreement dated 
as of , 2020 among the Borrower and the City; 

2. the Funding Loan Agreement, dated as of , 2020 between 
the Borrower and the Issuer; 

3. the Note, dated as of_ , 2020 ofthe Borrower representing 
the Borrower's obligation to repay the loan made to it by the Issuer pursuant to the Funding Loan 
Agreement described abovc; and 

4. the [borrower Loan Agreement, dated as of , 2020 
between the Borrower and the Issuer; 

As ofthe date ofthis certificate, the following number of residential units in the 
Project (i) are occupied by Low or Moderate Income Tenants (as such term is defined in the 
Regulatory Agreement) or (ii) were previously occupied by Low or Moderate Income Tenants and 
have been vacant and not reoccupied except for a temporary period of no more than 31 days, as 
indicated; 

Number of units occupied by Low or Moderate 
Income Tenants 

Number of units previously occupied by Low and 
Moderate income tenants (vacated and not 
reoccupied except for a temporary period of no 
more than 3 1 days) 

Total Number of Low and Moderate 
Income Units 
The total niimtier of occupied 
residential units in the Project is 

The number of Low or Moderate Income Tenants shown above is % ofthe total 
number of occupied units. 

C-l 



The undersigned certifies that the Borrower is not in default under any of tlie terms 
and provisions of the above documents. 

Dated: 

16156-01 IS 
CH2\225I3I42.5 

CASA VERACRUZ, LLC, an Illinois limited 
liability company 

By; Casa Veracruz Manager, LLC, an 
Illinois limited liability company, 
its manager 

By: The Resurrection Project, 
an Illinois not-for-profit 
corporation, its Member 

Raul Raymundo 
Its: Chief Executive Officer 
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EXHIBIT F 

TA.X COMPLIANCE AGREEMEN T 

[See Transcript Item 7] 
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CITY OF CHICAGO 

re: 

$15,000,000 
City of Chicago 

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

T A X COMPLIANCE A G R E E M E N T 

Dated July 1, 2020 
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T A X COMPLL\.NCE AGREEMENT 

In connection with the issuance by the CiTY OF CHICAGO (the "Issuer") of its $15,000,000 
Multi-Family Housing Revenue Note (Casa Veracruz Projects), Series 2020 (the "Note"), and 
pursuant to Treasury Regulations Section 1.148-2(b)(2), the Issuer and CASA VERACRUZ, LLC, an 
Illinois limited liability company (the "Borrower"), enter into this Tax Compliance Agreement 
(the "Tax Agreement"), dated July 1, 2020. 

RECITALS 

The Issuer is authorized by Section 6(a) of Article VII of the 1970 Constitution of the State 
of Illinois (the "Constitution") and its status as a home rule unit of govemment under the 
Constitution to issue multi-family housing revenue obligations for the purpose of financing or 
refinancing the cost ofthe acquisition, constmction, rehabilitation, development, £md equipping of 
affordable multi-family housing facilities for low- and moderate-income families located in the 
Issuer. 

The Borrower proposes, by borrowing fi-om the Issuer the proceeds of sale of the Note, to 
finance a multi-family residential rental project consisting of (a) the acquisition by the Borrower 
of the existing multi-family residential rental properties identified and legally described in Exhibit 
A to the Regulatory Agreement and (b) the rehabilitation, redevelopment and equipping of such 
properties (collectively, and as further defined in /Exhibit A to this Tax Agreement, the 
"Projects"). 

The Issuer and the Borrower agree to (a) maintain the exclusion of interest on the Note 
from gross income for federal income tax purposes and (b) comply with the provisions of this Tax 
Agreement. 

The Issuer and the Borrower agree to make any and all payments required to be made to 
the United States Department of the Treasury in connection with the Note pursuant to Section 
148(f) of the Intemal Revenue Code of 1986, as amended (the "Code"). The Borrower will remit 
amounts, if any, required to be paid to the United States Department of the Treasury. 

The Issuer and the Borrower understand and acknowledge that the opinion of Schiff Hardin 
LLP and Clark Hill PLC, as Co-Bond Counsel (together, "Bond Counsel"), regarding the 
exclusion of interest on the Note from gross income for purposes of federal income taxation under 
Section 103(a) ofthe Code (a) is rendered in reliance on the representations and statements of fact 
and expectations contained in this Agreement and (b) assumes the Issuer's and the Borrower's 
continued compliance with the provisions of this Tax Agreement. 

Based on the foregoing recitals and agreements, the Issuer and the Borrower fiirther agree 
as follows; 



SECTION 1 
DEFINITIONS 

In addition to capitalized terms elsewhere defined in this Tax Agreement, capitalized terms 
used in this Agreement have the meanings set forth in Exhibit A or, where not so defmed, have 
the meanings set forth in the Funding Loan Agreement or the Borrower Loan Agreement (each as 
defined in Section 2.5 below). 

SECTION 2 
GENERAL REPRESENTATIONS; PURPOSE OFTHE NOTE 

2.1 Statement as to Expectations. To the best of the knowledge and belief of the 
undersigned officers of die Issuer and die Borrower, the Issuer's and the Borrower's expectations 
with respect to the Note as set forth in this Tax Agreement are reasonable. To the extent such 
expectations do not relate directly to the Issuer, the Issuer is relying on the certifications and 
representations of the Borrower. All statements in this Tax Agreement as to the requirements, 
interpretation, or conclusions of federal income tax law are made in reliance upon the advice of 
Bond Counsel. 

2.2 Responsible Person. The undersigned representatives of the Issuer and the 
Borrower, together with others, are persons charged with the responsibility for execution of this 
Tax Agreement and have made due inquiry with respect to and are fially informed as to the matters 
set forth in this Tax Agreement. The undersigned representative of the Issuer is relying upon 
factual certifications and representations made by the Borrower and has not made an independent 
investigation of such matters. Such reliance by the Issuer on the Bortower is reasonable and 
pmdent. 

2.3 No Arbitrage Bonds. Neither the Issuer nor the Borrower will intentionally use 
any of the money on deposit under the Funding Loan Agreement or elsewhere (whether derived 
fi-om the sale of the Note or from any other source) in a manner that will cause the Note to be an 
"arbitrage bond" under Section 148 of the Code. No portion of the Note is being issued solely for 
the purpose of investing the Proceeds or Replacement Proceeds of the Note at a yield higher than 
the yield on the Note. 

2.4 Timing of Issuance. The date of issuance of the Note has been determined by the 
Borrower solely on the basis of bona fide financial reasons, in accordance with ordinary financial 
practice in financing facilities similar to the Projects (as defined in Section 2.6 below), and has not 
beeri determined with a view to prolonging abnormally the period between issuance of the Note 
and the expenditure of the Proceeds. 

2.5 Authorization. The Note is being issued pursuant to the Ordinance (as defined in 
Exhibit A) and the Funding Loan Agreement between the Issuer and Citibank, N.A., as Funding 
Lender, dated as of July 1,2020 (the "Funding Loan Agreement"). The Issuer and the Borrower 
have entered into a Borrower Loan Agreement, dated as of July 1, 2020 (the "Borrower Loan 
Agreement"), pursuant to which the Issuer has agreed to lend the Sale Proceeds (as defined in 
Section 3.1 below) ofthe Note to the Borrower and the Borrower has agreed to make payments 
sufficient to pay principal of, interest on, and premium, ifany, on the Note. 



2.6 Purpose of the Note. The Note is being issued to finance or reimburse certain 
costs of (a) the acquisition by the Borrower of the existing multi-family residential rental properties 
identified and legally described in Exhibit A to the Regulatory Agreement and (b) the 
rehabilitation, redevelopment and equipping of such properties (collectively, and as fiirther defined 
in Exhibit A to this Tax Agreement, the "Projects"). Those projects are known collectively as the 
"Casa Veracmz Projects" and are in this Tax Agreement referred to individually as a "Project" 
and collectively as the "Projects." The Issuer and the Borrower each acknowledges that it is 
advised by Bond Counsel that, for purposes ofSection 142(d) of the Code, proximate buildings or 
structures which have similarly constmcted units are treated as part of the same project if they are 
owned for federal tax purposes by the same person and if the buildings or stmctures are financed 
pursuant to a common plan. Buildings are proximate for this purpose if they are located on a single 
tract of land. The term "tracf means any parcel or parcels of land which are contiguous except for 
the interposition of a road, street, stream or similar property. Otherwise, properties are contiguous 
if their boundaries meet at one or more points. Accordingly, the Issuer and Borrower agree that 
each of the Projects constituting the Casa Veracmz Projects will be treated as a separate "project" 
for purposes of Section 142(d) of the Code and will meet the requirements of that Section. In 
addition, a Project may include functionally related and subordinate facilities. At least 40% of the 
units of each of the Projects are reserved for tenants having a gross income not exceeding 60 
percent of area median gross income and the Issuer and the Borrower reasonably expect that (a) all 
of the Projects will continue to be so operated during the term of the Note, and (b) in all events all 
of the Projects will meet the low income set-aside requirements set forth in the Regulatory 
Agreement. 

SECTION 3 
REASONABLE EXPECTATIONS OF THE ISSUER AND THE BORROWER AS TO USE AND 

INVESTMENT OF PROCEEDS OF THE NOTE 

3.1 Application of Sale Proceeds of the Note. The amount to be actually and 
constmctively received by the Issuer from the sale of the Note equals its principal amount of 
$15,000,000 (the "Sale Proceeds"). The Sale Proceeds will be used as described below. A 
schedule of the sources and uses of money as reasonably expected as of the Issue Date is attached 
as Exhibit C. 

The Note has been issued as a "draw-dowm" obligation, under the terms of which proceeds 
will be advanced from time to time to the Issuer, and in turn lent to the Borrower, only at the time 
that such amounts are to be paid by the Borrower to third parties for costs of the Projects, except 
for certain initial draws of proceeds described in the next sentence. As of today, draws in excess 
of $50,000 are being made with respect to the Note, with the result that the date of this Tax 
Agreement will be treated as the "issue date" of the Note for certain federal income tax purposes, 
in accordance with the provisions of Treasury Regulations Section 1.150-l(c)(4)(i). 

Draws of proceeds under the Note will be disbursed pursuant to the terms of the Funding 
Loan Agreement, the Borrower Loan Agreement, and the Constmction Funding Agreement (as 
defined in Exhibit A), when the disbursement conditions under the Borrower Loan Agreement and 
the Constmction Funding Agreement have been satisfied. Inasmuch as the Borrower expects that 
draws of proceeds under the Note will be made only as and when disbursements to third parties 
for costs of the Projects (or costs of issuing the Note) have been authorized to be made under the 



provisions of the Borrower Loan Agreement and the Construction Funding Agreement (with the 
possible exception of the initial draws being made under the Note today), the Borrower does not 
reasonably anticipate that Investment Proceeds will be earned on the Sale Proceeds of the Note 
pending their expenditure for costs of Projects (or for costs of issuing the Note). The Borrower 
reasonably expects that all of the conditions of the fionding will be satisfied and the proceeds of 
the Note will be spent for costs of the Projects in accordance with the reasonably expected draw­
down schedule attached to Exhibit D. 

3.2 Accrued Interest. No accrued interest will be paid in connection with the issuance 
of the Note. 

3.3 No Overissuance. The Proceeds of the Note will not exceed the aggregate amount 
necessary to finance the costs ofthe Projects. 

3.4 Expenditures on the Projects. The Borrower has entered into, or reasonably 
expects to incur, within six months of the Issue Date, a substantial binding obligation (not subject 
to contingencies within the control of the Issuer, any Related Party to the Issuer, the Borrower, or 
any Related Party to the Borrower) to a third party to expend at least five percent of the Sale 
Proceeds of the Note on capital expenditures for the Projects. On or before December 1, 2023, a 
date that is within the three-year period beginning on the Issue Date, the Issuer and the Borrower 
reasonably expect that all ofthe Proceeds of the Note will have been expended to pay costs of the 
Projects. The Issuer and the Borrower each expects that the Proceeds will be spent in accordance 
with the draw-down schedule attached to Exhibit D as Schedule 3. The Issuer and the Borrower 
will proceed with due diligence to complete the acquisition, constmction, renovation, and 
equipping of the Projects and to expend the Proceeds of the Note. 

3.5 Rehabilitation Expenditures on the Projects. With respect to each of the 
Projects, the Borrower reasonably expects that it will, not later than two years after the Issue Date 
(that is, by July 1, 2022), incur rehabilitation expenditures for that Project in an amount not less 
than 15 percent of the portion of the cost of acquiring any building within that Project financed 
with the proceeds of the Note in a manner consistent with the requirements of Section 147(d) of 
the Code. Except as provided in Section 147(d) of the Code, "rehabilitation expenditures" 
generally means any amount properly chargeable to a capital account which is incurred by the 
Borrower for property (or additions or improvements to property) in connection with the 
rehabilitation of a building. The Borrower will not allocate acquisition costs to any property other 
than land or buildings. 

3.6 No Sale of the Projects. The Borrower does not expect to sell or otherwise dispose 
of any portion of the Projects prior to die maturity date of the Note. 

3.7 Issuance Costs. No Sale Proceeds of the Note are expected to be used to pay costs 
of issuing the Note, including the origination fee paid to the Funding Lender as described in 
Exhibit E. 

3.8 Funds and Accounts. 

3.8.1 Listing of Funds and Accounts. The following funds and accounts are 
established under the Funding Loan Agreement, the Borrower Loan Agreement, the Constmction 



Funding Agreement, and the Contingency Draw-Down Agreement dated as of July 1, 2020 (the 
"Contingency Draw-Down Agreement") by and between the Funding Lender and the Borrower, 
and related agreements: 

3.8.1.1. Expense Fund established under the Funding Loan Agreement 

3.8.1.2. Project Fund established under the Funding Loan Agreement 

3.8.1.3. Rebate Fund established under the Funding Loan Agreement 

3.8.1.4. Replacement Reserve Fund established under the Replacement 
Reserve Agreement. 

3.8.2 Construction Escrow. The Borrower reasonably expects that proceeds of 
the Note drawn in each installment will be deposited into the Project Fund and will be used 
immediately to pay the Borrower's qualifying costs of the Projects. In the unexpected event that 
such proceeds are not immediately disbursed, proceeds of the Note may be held in the Project Fund 
until expended on qualifying costs of the Projects. 

3.8.3 Remaining Loans Proceeds Account. The Contingency Draw-Down 
Agreement generally provides that if either the Funding Lender or the Borrower determines that 
legislative, judicial or other developments have occurred, or other circumstances have emerged, 
which could result in interest on installments of the Note for the Remaining Authorized Amount 
not being excluded fi-om gross income for federal income tax purposes, or otherwise determines 
that it is in its best interest to convert the Funding Loan into a fiilly funded obligation of the Issuer 
in order to assure that interest on the Note will remain excluded from gross income for federal 
income tax purposes, and, in the case of such determination by the Bortower, such action will 
resolve the uncertainty with respect to the exclusion of interest on the Note from gross income for 
federal income tax purposes and will not jeopardize receipt of previously committed unfiinded 
debt or equity fianding for the Projects, then such party may provide a written letter of direction to 
the other parties thereto to cause the Remaining Authorized Amount of the Funding Loan to be 
funded. In such event, the Purchaser will establish the Remaining Funding Loan Proceeds Account 
to hold proceeds of the Note until they are expended on qualifying costs of the Projects. For these 
purposes, the term "Remaining Authorized Amount" means as provided in the Contingency Draw-
Down Agreement. 

3.8.4 Replacement Reserve Fund. The Replacement Reserve Fund is 
established to defray the cost of capital replacements for the Projects. The Borrower represents 
that there is no reasonable assurance that amounts from time to time in the Replacement Reserve 
Fund will be available to pay debt service on the Note if the Borrower encounters financial 
difficulties. 

In addition, the Borrower has established an Operating Reserve that it does not 
reasonably expect will be used to pay debt service on the Note. 

3.9 Replacement Proceeds. Except as set forth in the preceding Section, none of the 
Issuer, the Borrower, or any guarantor ofthe Borrower's obligations with respect to the Note has 
created or established, or expects to create or establish, any fund or account in connection with the 



Note that is reasonably expected to contain Proceeds of the Note and to be used directly or 
indirectly to pay debt service on the Note or that is pledged, directly or indirectly, to pay principal 
or interest on the Note. 

Under the terms of the Funding Loan Agreement and the Borrower Loan Agreement, 
payments of principal of and interest on the Borrower Note issued to evidence the Borrower's 
obligations under the Borrower Loan Agreement will be promptiy paid over to the Noteholder 
upon receipt by the Issuer in satisfaction of the Issuer's corresponding payment obligations to the 
Noteholder under the Note. Consequently, no debt service or similar fund is being established by 
the Issuer or the Borrower to hold moneys pending their use by the Issuer to pay principal of or 
interest on the Note. 

No moneys of the Issuer or the Borrower are legally required or otherwise restricted to be 
used, directly or indirectly, for the govemmental purpose of the Note, and no such amounts would 
have been used for that govemmental purpose if the Proceeds of the Note were not used or to be 
used for that govemmental purpose. The Issuer and the Borrower reasonably expect as of today 
that the term of the Note is not longer than is reasonably necessary for the govemmental purpose 
of the Note. 120 percent of the weighted average reasonably expected economic life of the Projects 
is at least 48 years (as determined in paragraph 22 of the Project Certificate attached as Exhibit D). 
Based on the calculations of the Funding Lender attached as Schedule A-1 to Exhibit E, the 
weighted average maturity of the Note is approximately 10.3191 years. Accordingly, the weighted 
average maturity of the Note does not exceed 120 percent of the weighted average reasonably 
expected economic life of the Projects. 

3.10 No Abusive Arbitrage Device. No abusive arbitrage device is being used in 
connection with the issuance of the Note. Neither the Issuer nor the Borrower has taken or will 
take any action in connection with the issuance of the Note that has the effect of (i) enabling the 
Issuer or the Borrower to exploit the difference between tax-exempt and taxable interest rates to 
obtain a material financial advantage or (ii) overburdening the tax-exempt bond market. An action 
may exploit tax-exempt interest rates as a result of an investment of any portion of the Gross 
Proceeds of the Note over any period of time, notwithstanding that, in the aggregate, the Gross 
Proceeds of the Note are not invested in higher yielding investments over the term of the Note. In 
addition, an action overburdens the tax-exempt bond market if it results in issuing the Note in a 
larger principal amount, issuing the Note earlier, or allowing the Note to remain outstanding longer 
than is otherwise reasonably necessary to accomplish the governmental purposes of the Note, 
based on all the facts and circumstances. 

3.11 No Hedge Bonds. The Issuer and the Borrower reasonably expect that at least 85 
percent ofthe Sale Proceeds (excluding Sale Proceeds, if any, invested as part of a minor portion 
described in Section 4.7) of the Note will be used to carry out the govemmental purposes of the 
Note within the three year period beginning on the Issue Date. Not more than 50 percent of the 
Sale Proceeds of the Note will be invested in Nonpurpose Investments having a substantially 
guaranteed yield for four years or more. 



3.12 Reimbursements. 

3.12.1 In General. Except for certain architectural fees and other "Preliminary 
Expenditures" (as defined in subsection 3.12.6 below), the Borrower does not currently expect to 
use Proceeds of the Note to reimburse itself for expenditures paid prior to today. Nevertheless, the 
Borrower may reimburse such prior expenditures in accordance with the provisions of this 
Section 3.12. 

3.12.2 Official Intent Requirement. Except as provided in Section 3.12.6 below, 
with respect to any capital expenditure that is being reimbursed, the payment of such expenditure 
occurred no earlier than the date that is 60 days before the date the City Council of the Issuer 
passed the Ordinance. Pursuant to Treasury Regulations Section 1.150-2(e)(l), the Ordinance is 
an "official intent" with respect to the Projects and the Note. 

3.12.3 Reimbursement Period Requirement. With respect to each expenditure 
being reimbursed, the reimbursement allocation date is not later than 18 months after the later of 
(i) the date the expenditure was paid or (ii) the date the applicable Project is placed in service or 
abandoned, but in no event more than three years after the date the expendittire was paid (the 
"Reimbursement Period Requirement"). 

3.12.4 Nature of Expenditure. Each expenditure being reimbursed is or will be 
a capital expenditure or a cost of issuing the Note. 

3.12.5 No Abusive Arbitrage Device. Any reimbursed amounts will not be used 
as part of an abusive arbitrage device to avoid the arbitrage rebate or yield restriction mles. In 
addition, the reimbursed amounts or amoimts corresponding to the reimbursed amounts will not 
be used (directiy or indirectly) within one year after the date of the reimbursement allocation in a 
manner that results in the creation of Replacement Proceeds of the Note or of another issue. 

3.12.6 Exceptions. The Reimbursement Period Requirement does not apply to (i) 
Preliminary Expenditures to the extent such expenditures are not in excess of 20 percent of the 
Sale Proceeds of the Note, (ii) costs of issuance, and (iii) an amount not in excess of $100,000. 
The term "Preliminary Expenditures" includes architectural, engineering, surveying, soil testing, 
reimbursement bond issuance, and similar costs incurred prior to commencement of construction, 
rehabilitation, or acquisition of a project, other than land acquisition, site preparation, and similar 
costs incident to commencement of constmction. 

3.12.7 Program Investment. The loan of Sale Proceeds of the Note under the 
Borrower Loan Agreement will be treated as a "program investment" of the Issuer within the 
meaning of Treasury Regulations Section 1.148-1(b). The govemmental program of the Issuer 
involves the origination or acquisition of Purpx)se Investments. At least 95 percent of the cost of 
the Purpose Investments acquired under the program represents one or more loans to a substantial 
number of persons representing the general public, states or political subdivisions, 501(c)(3) 
organizations, persons who provide housing and related facilities, or any combination of the 
foregoing. At least 95 percent of the receipts from the Purpose Investments are used by the Issuer 
(i) to pay principal, interest, or redemption prices on issues that financed the program, (ii) to pay 
or reimburse administrative costs of those issues or of the program, (iii) to pay or reimburse 



anticipated fiiture losses directly related to the program, (iv) to finance additional Purpose 
Investments for the same general purposes of the program, or (v) to redeem and retire Issuer 
obligations at the next earliest possible date of redemption. Neither the Borrower nor any Related 
Party to the Borrower may purchase the Note or interests in the Note in an amount related to the 
amount of the loan under the Borrower Loan Agreement. 

3.12.8 Other Payments Relating to the Note. The Issuer will not receive any 
fees in connection v̂ ath the issuance of the Note except the following: (i) the bond issuer closing 
fee of 1.5% ofthe original principal amount of the Govemmental Lender Note due at closing, a 
LIHTC issuer fee equal to 5% of the first full year's tax credit allocation due at closing, an amount 
equal to 10 basis of the original principal amount of the Govemmental Lender Note due at closing 
for a bond legal reserve fee, (ii) the annual fee of the Govemmental Lender in the amount of 15 
basis points multiplied by the outstanding principal amount of the Governmental Lender Note, 
which fee accmes monthly, and is payable semiannually by the Borrower to the Govemmental 
Lender on each June 1 and December 1 commencing on December 1,2020, so long as any portion 
ofthe Funding Loan is outstanding, and (iii) a monitoring fee equal to $25 per unit, paid annually 
and submitted with the annual owner's certification to the City's Department of Housing. Except 
for (i) the receipt of payments under the Borrower Loan Agreement as described above and (ii) die 
payment of issuance costs relating to the Note, no consideration, in cash or in kind, is being or will 
be paid from the proceeds ofthe Note by any person to any person in coimection with or relating 
to issuing, carrying or redeeming the Note or issuing, carrying or repaying the Borrower's 
obligations under the Borrower Loan Agreement. 

3.12.9 Yield on the Loan Agreement. Debt service payments under the Borrower 
Loan Agreement will be due not later than the day and in the same amount as payments are due 
on the Note. The Yield on the Borrower Loan Agreement (taking into account the portion of the 
Issuer's fee that is not allocable to costs incurred and to be incurred by the Issuer in connection 
with the issuance of the Note described in subsection 3.12.8) does not exceed the Yield on the 
Note by more than 1.5 percent. 

3.13 Imputed Proceeds. As a conservative measure, the Issuer and the Borrower are 
treating the Note as having "imputed proceeds" within the meaning of Treasury Regulations 
Section 1.103-8(a)(6). All such "imputed proceeds" will be allocated to qualifying costs of the 
Projects. The amount of "imputed proceeds" for a bond year equals the sum of amounts of interest 
that will accme on the Note reduced (but not below zero) by the sum of amounts of principal and 
interest that become payable with respect to the Note in that bond year. For this purpose only, 
interest on the Note is treated as having a fixed rate determined in the following manner: the Note 
is treated as converted to a Permanent Period Interest Rate (as defined in the Borrower Note) on 
the latest possible conversion date of December 31, 2023; the Note is treated as bearing interest 
at the Construction Period Interest Rate (as defined in the Borrower Note) established on the Issue 
Date from the Issue Date to such assumed Conversion Date (as defined in the Borrower Loan 
Agreement). The reasonably expected "imputed proceeds," so determined, are not in excess of 5 
percent of the proceeds of the Note. In addition, the Issuer and the Borrower intend that all such 
"imputed proceeds" will be allocated to interest on the Note tliat is actually paid by the Borrower. 
As a conservative measure, for purposes of this computation the entire amount of the Note is 
treated as drawn on the Issue Date. 



SECTION 4 
YIELD AND YIELD LIMITATIONS 

4.1 In General. No Gross Proceeds will be invested at a yield in excess of the Yield 
on the Note, except as expressly set forth below or to the extent the Issuer and the Borrower are 
permitted to and make yield reduction payments to the United States pursuant to Treasury 
Regulations Section 1.148-5(c). 

The Yield on the Note is the discount rate that, when used in computing the present value 
as of the first day of the Computation Period of all payments of principal, interest and fees for 
qualified guarantees (if any) on the Note that are attributable to the Computation Period, produces 
an amount equal to the present value, using the same discount rate, of the aggregate issue price of 
the Note as of the first day of the Computation Period. The yield on Investments purchased with 
Gross Proceeds of the Note is computed using the same compounding interval and financial 
conventions used to compute yield on the Note. The yield on an Investment is the discount rate 
that, when used in computing the present value as of the date the Investment is first allocated to 
the Note of all unconditionally payable Receipts from the Investment, produces an amount equal 
to the present value of all unconditionally payable Payments for the Investment. 

4.2 Issue Price; Yield. The issue price of the initial advance under die Note, based on 
certain representations provided by the Noteholder (included in Exhibit E), will be $4,496,058.22, 
which is equal to the principal amount of the initial advance under the Note. The reasonably 
expected issue price of the Note, based on certain representations provided by the Noteholder, will 
be $15,000,000, which is equal to the reasonably expected aggregate principal amount of die Note. 

The Yield on the Note (as defined in Section 4.1 above) will be determined based upon the 
interest rate on the Note in effect from time to time, which will be a variable rate determined in 
the manner set forth in the Funding Loan Agreement. 

4.3 No Qualified Hedge. Neither the Issuer nor the Borrower reasonably expects to 
enter into an agreement to modify the risk of interest rate changes on the Note. The Issuer is not 
identifying a qualified hedge for purposes of Treasury Regulations Section 1.148-4(h). 

4.4 Project Fund. Sale Proceeds deposited in the Project Fund created under the 
Constmction Funding Agreement and, if established pursuant to the Contingency Draw-Down 
Agreement, the Remaining Funding Loan Proceeds Account, will be used to pay costs of the 
Projects and may be invested without regard to yield restriction for up to three years beginning on 
the Issue Date and thereafter at a yield not in excess of the Yield on the Note plus one-eighth of 
one percent. 

4.5 Bona Fide Debt Service Fund. Gross proceeds in a "bona fide debt service fund" 
may be invested without regard to yield restriction for a period of up to 13 months. Generally, a 
fund will qualify as a bona fide debt service fund if (i) it is used primarily to achieve a proper 
matching of revenues with principal and interest payments within each bond year and (ii) the fiind 
is depleted at least once each bond year, except for a reasonable carryover amount not to exceed 
the greater of (A) the earnings on the fund for the immediately preceding bond year or (B) one-
twelfth of the principal and interest payments on the issue for the immediately preceding bond 



year. If only a portion of a fund qualifies as a bona fide debt service fund, that portion (but only 
that portion) is entitled to the 13-month temporary period described above. As described in 
Section 3.9, no debt service or similar fund is being established by the Issuer or the Borrower to 
hold moneys pending their use by the Issuer to pay principal of or interest on the Note. 

4.6 Tax-Exempt Obligations. Proceeds of the Note invested in Tax-Exempt 
Obligations (to the extent permitted by the Funding Loan Agreement and the Borrower Loan 
Agreement) may be invested without regard to yield restriction. 

4.7 Minor Portion. Proceeds of the Note in an amount not to exceed the lesser of (a) 
five percent of the Sale Proceeds of the Note or (b) $100,000 may be invested without regard to 
yield restriction. The minor portion of the Note is equal to $100,000. 

SECTION 5 
REBATE REQUIREMENT, CALCULATIONS AND PAYMENT 

5.1 In General. The Code requires the Issuer to rebate at least 90 percent of any 
arbitrage earned on the Note computed as of each Installment Computation Date and payable as 
described in Section 5.7 below. In addition, the Issuer must rebate 100 percent of any arbitrage 
earned on the Note (less aggregate rebate payments previously made) computed as of the Final 
Computation Date once the Note is retired. Section 148(f) of the Code generally provides that the 
rebatable arbitrage is the sum of (i) the excess of (A) the amount earned on Nonpurpose 
Investments (other than Nonpurpose Investments that are attributable to the excess in this clause 
(i)), over (B) the amount that would have been earned on such Nonpurpose Investments if the yield 
on such Nonpurpose Investments was equal to the Yield on the Note; and (ii) any income 
attributable to the excess described in clause (i). In order to satisfy these requirements of the Code, 
the Issuer and the Borrower agree to comply with the requirements set forth in this Section 5 (the 
"Rebate Requirement"). 

5.2 Computation of Rebatable Arbitrage. The amount of arbitrage that must be 
rebated as of any Computation Date is the excess of the Future Value of all Receipts over the 
Future Value of all Payments. The Issuer and the Borrower must determine the Future Value (using 
the Yield on the Note) to a Computation Date of all the Receipts and also the Future Value of all 
Payments. If the Future Value of the Receipts exceeds the Future Value of the Payments, the excess 
equals the rebate amount due (the "Rebate Amount"). The Borrower shall make, or cause to be 
made, calculations ofthe Rebate Amount as of, and within 45 days after, each Computation Date. 

5.3 Relationship to Yield Restriction. The requirements of this Section 5 relating to 
the Rebate Requirement apply to all Gross Proceeds, regardless of whether or not such amounts 
must be yield restricted. Thus, an amount of Gross Proceeds may be unrestricted as to yield but 
will, notwithstanding that characterization, be subject to the Rebate Requirement. Similarly, an 
amount of Gross Proceeds may be restricted as to yield but will, notwithstanding that 
characterization, also be subject to the Rebate Requirement. 

5.4 Gross Proceeds Subject to Rebate. Except as provided in subsection 3.8.3 above, 
the following funds and accounts contain or will contain Gross Proceeds of the Note subject to the 
Rebate Requirement: the Project Fund. The Issuer and the Borrower acknowledge that, subsequent 
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to" the Issue Date, other Gross Proceeds of the Note may arise in addition to the Gross Proceeds 
described in the preceding sentence, and such Gross Proceeds would be subject to the provisions 
of this Tax Agreement. 

5.5 Rebate Exceptions. The Code contains the following exceptions to the general 
application of the Rebate Requirement that may be applicable to the Note: 

5.5.1 Six-Month Exception. If all of the Gross Proceeds of the Note (excluding 
amoimts in a bona fide debt service fiind) are expended within the six-month period beginning on 
the Issue Date, the calculation of the Rebate Amount shall be made by treating any Gross Proceeds 
that arise after the six-month period as the only Gross Proceeds of the Note. 

5.5.2 Eighteen-Month Exception. If all of the Gross Proceeds of the Note 
(excluding amounts in a bona fide debt service fiind) are expended within the prescribed spending 
periods set forth below, the calculation of the Rebate Amount shall be made by treating any Gross 
Proceeds that arise after the 18-month spending period as the only Gross Proceeds of the Note. 
The Gross Proceeds must be expended in accordance with the following schedule: (i) at least 15 
percent within 6 months of the Issue Date; (ii) at least 60 percent within 12 months of the Issue 
Date; and (iii) 100 percent within 18 months of the Issue Date (or, 95 percent within 18 months 
and 100 percent within 30 months, if the unexpended amounts at the end of 18 months represent 
reasonable retainage to ensure completion of a constmction contract). Amounts qualify as 
reasonable retainage if retained by the Issuer and the Borrower for reasonable business purposes 
relating to the property being financed with the Proceeds of the Note. In addition, a de minimis 
exception is provided from the final spending period requirement if the Issuer and the Borrower 
exercise due diligence to complete the Projects and the unexpended amount does not exceed the 
lesser of three percent of die issue price of the Note or $250,000. For purposes of determining 
compliance with each of the first two spending periods. Gross Proceeds of the Note include the 
amount'̂ of investment earnings (if any) that the Issuer and the Borrower reasonably expect as of 
the Issue Date. 

5.5.3 Bona Fide Debt Service Fund. Under Section 148(f)(4)(A) oftiie Code; a 
bona fide debt service fiind shall not be taken into account in computing rebate for any bond year 
if the earnings on the fimd for that bond year are less than $100,000. 

5.5.4 Tax-Exempt Obligation Exception. To the extent that any Gross Proceeds 
are invested in Tax-Exempt Obligations, the earnings thereon would not be considered when 
calculating the Rebate Amount. To the extent that 100 percent of Gross Proceeds are continually 
invested in Tax-Exempt Obligations, all the Gross Proceeds would be exempt from the Rebate 
Requirement. 

5.6 No Arbitrage Rebate Election. No elections regarding arbitrage rebate 
computations are being made by the Issuer or the Borrower on the Issue Date. 

5.7 Payment of Rebate Amount. The Issuer must pay to the United States Department 
of the Treasury (i) not later than 60 days after each Installment Computation Date, a payment tiiat, 
when aggregated with any prior payments, ensures that the Issuer has paid to the United States 
Department of the Treasury an amount that is equal to at least 90 percent of the Rebate Amount as 
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of the Computation Date and (ii) not later than 60 days after the Final Computation Date, an 
amount that, when aggregated witii all prior payments (if any), is equal to 100 percent of the Rebate 
Amount as of the Final Computation Date. Any such payment will be provided by the Borrower, 
and the Issuer is not obligated to use any of its own moneys for payment of any Rebate Amount. 
The Borrower agrees to remit each payment on behalf of the Issuer. 

5.8 Procedure for Remittance. Each payment of the Rebate Amount shall be filed 
with the Intemal Revenue Service Center Ogden, Utah 84201 on or before the date such payment 
is due, and shall be accompanied by a properly completed Form 8038-T, "Arbitrage Rebate, Yield 
Reduction and Penalty in Lieu of Arbitrage Rebate." The Intemal Revenue Service may change 
these payment details from time to time; the Borrower agrees to keep itself informed as to any 
such changes. 

SECTION 6 
ALLOCATION AND ACCOUNTING RULES 

6.1 In General. In applying the provisions of this Tax Agreement, the Issuer and the 
Borrower must account for Investments and expenditures of Gross Proceeds of the Note using a 
reasonable, consistently applied accounting method. Deviations from this accounting method that 
occur for bona fide governmental purposes shall be permitted. 

6.2 Investments. Upon a purchase or sale of an Investment, Gross Proceeds of the 
Note may not be allocated to a payment for that Investment in an amount greater than, or to a 
receipt from that Investment in an amount less tiian, tiie fair market value (adjusted for Qualified 
Administrative Costs) of the Investment as of the purchase or sale date. To satisfy the requirements 
of this Section 6.2, the Issuer and the Borrower shall comply with the procedures set forth in 
Exhibit B. Gross Proceeds of the Note should be invested at all times in Investments permitted 
under this Tax Agreement, the Funding Loan Agreement, and the Borrower Loan Agreement. 

6.3 Expenditures. Reasonable methods of accounting for expenditures of Gross 
Proceeds and other amounts fi-om different soiu-ces include any of the following methods if 
consistently applied: a specific tracing method; a Gross Proceeds spent first method; a first-in, 
first-out method; or a ratable allocation method. An allocation of Gross Proceeds of the Note to an 
expenditure must involve an outlay of cash reasonably expected to occur not later than five banking 
days after the date the allocation of Gross Proceeds to the expenditure is made. The Issuer and the 
Borrower must allocate Proceeds of the Note to expenditures not later than 18 months after the 
later of the date the expenditure is paid or tiie date the applicable Project is placed in service, but 
in no event later than the earlier of the date 60 days after the fifth anniversary of the Issue Date or 
the date 60 days after the retirement of the Note. 

6.4 Commingled Funds. Neither the Issuer nor the Borrower will invest any of the 
Gross Proceeds in a Commingled Fund that does not comply with the requirements set forth on 
ExIiibitB. 

6.5 Grants. Neither the Issuer nor the Borrower will use any of the Gross Proceeds to 
make any grants (as defmed in Treasury Regulations Section 1.148-6(d)(4)(iii)). 
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6.6 Universal Cap. In general. Gross Proceeds will cease to be allocated to the Note 
if the amount of Gross Proceeds exceeds the value of the outstanding principal amount of the Note 
(the "Universal Cap"). The Issuer and the Borrower reasonably expect as of the Issue Date that 
the Universal Cap will not reduce the amount of Gross Proceeds allocable to the Note during the 
term of the Note. The Universal Cap need not be applied to the Note on any date if (i) no 
Replacement Proceeds are allocable to the Note, other than Replacement Proceeds in a bona fide 
debt service fiind or a reasonably required reserve or replacement fimd; (ii) the Sale Proceeds of 
the Note are expended within the allowable three-year temporary period or are deposited in a 
refiinding escrow and expended as originally expected; (iii) the Note does not refimd a prior issue 
that has unspent proceeds; (iv) no portion of the Note is retired prior to the date on which such 
portion is treated as retired in computing the yield on the Note; and (v) no Proceeds of the Note 
are invested in qualified student loans or qualified mortgage loans. 

6.7 Payments to Related Parties. Any payment of Gross Proceeds of the Note to a 
Related Party of the Borrower is not an expenditure of those Gross Proceeds. 

6.8 Separate Accounts. In order to perform the calculations required by the Code, it 
is necessary to account separately for all of the Gross Proceeds and each Investment acquired with 
Gross Proceeds. The Issuer and the Borrower, as the case may be, shall establish separate sub­
accounts or take other accounting measures in order to account fiilly and with specific authority 
for all Gross Proceeds and Investments acquired with Gross Proceeds. 

6.9 Records. The Borrower shall keep and retain until six years after the Note is paid 
in full and retired adequate records pertaining to the investment of Gross Proceeds of fhe Note and 
moneys in the Rebate Fund, including the following witii respect to each Investment: (i) purchase 
price; (ii) purchase date; (iii) type of Investment; (iv) accmed interest paid; (v) interest rate; (vi) 
principal amount; (vii) maturity date; (viii) interest payment date; (ix) date of liquidation; and (x) 
receipt upon liquidation. If any Investment becomes Gross Proceeds of the Note on a date other 
than the date such Investment is purchased, the records required to be kept shall include the fair 
market value of such Investment on the date it becomes Gross Proceeds. If any Investment is 
retained after the date the Note is retired, the records required to be kept shall include the fair 
market value of such Investment on the date the Note is retired. 

SECTION 7 
VALUATION OF INVESTMENTS 

7.1 Fair Market Value Requirement. Except as provided in Sections 7.3 and 7.4 
below, an Investment must be valued at fair market value on the date that it is first allocated to the 
Note or first ceases to be allocated to the Note as a consequence of a "deemed" acquisition or 
"deemed" disposition of such Investment {e.g., if an existing Investment is deposited into a fiind 
or account, such Investment must be valued at fair market value as of the date of deposit into such 
fimd or account). To satisfy the requirements of this Section 7.1, the Issuer and the Borrower shall 
comply with the procedures set forth on Exhibit B. 

7.2 Valuation Options. Except as provided in Section 7.3 below, the value of an 
Investment (including a Payment or Receipt on the Investment) on a date must be determined using 
one of the following valuation methods consistently for all purposes of Section 148 of the Code to 
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that Investment on that date: (i) a Plain Par Investment may be valued at its outstanding stated 
principal amount, plus any accrued unpaid interest on that date; (ii) a fixed rate Investment may 
be valued at its present value on tiiat date; and (iii) an Investment may be valued at its fair market 
value on that date. 

7.3 Valuation of Yield Restricted Investments. Any Investment subject to yield 
restriction must be valued at present value. 

7.4 Other Exceptions to Fair Market Value Requirement. The fair market value 
requirement ofSection 7.1 above does not apply to certain Investment allocations for purposes of 
the Universal Cap and certain Investments in a Commingled Fund. 

SECTION 8 
OTHER REQUIREMENTS FOR TAX EXEMPTION 

8.1 Single Issue. No other obligations of the Issuer sold within 15 days before or after 
the Issue Date are being issued or will be issued pursuant to the same plan of financing as the Note 
or are reasonably expected to be paid from substantially the same source of fimds as the Note. 

8.2 No Federal Guarantee. No portion of the payment of principal of or interest on 
the Note, or any credit enhancement or liquidity device relating to the foregoing is or will be 
guaranteed, directly or indirectly (in whole or in part), by the United States (or any agency or 
instrumentality thereof). No portion of the Gross Proceeds has been or will be used to make loans 
the payment of principal of or interest with respect to which is or will be guaranteed (in whole or 
in part) by the United States (or any agency or instrumentality thereof). No Gross Proceeds shall 
be invested in federally insured deposits or accounts or in any obligation the payment of principal 
of or interest on which is (in whole or in part) a direct obligation of, or guaranteed by, the United 
States (or any agency or instrumentality thereof). Notwithstanding the foregoing, the Issuer or the 
Borrower may invest the Gross Proceeds of the Note in any of the following: 

8.2.1 Any Investment guaranteed by the Federal Housing Administration, the 
Veterans Administration, the Federal National Mortgage Association, the Federal Home Loan 
Mortgage Corporation, the Govemment National Mortgage Association, the Student Loan 
Marketing Association, or the Bonneville Power Issuer pursuant to the Northwest Power Act (16 
U.S.C. 839d) as in effect on the date of enactment of the Tax Reform Act of 1984; 

8.2.2 Any Investment described in the following subparagraphs: 

8.2.2.1. Investments during an initial temporary period until such Sale 
Proceeds are needed for the purpose for which the Note were 
issued; 

8.2.2.2. Investments of amounts in a bona fide debt service fimd, 
including the Bond Fund; 

8.2.2.3. Investments of amounts in a reasonably required reserve fund; 

8.2.2.4. Investments in obligations issued by the United States Treasury; 
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8.2.2.5. Investments in obligations issued pursuant to Section 21B(d)(3) 
ofthe Federal Home Loan Bank Act (as amended by Section 511 
ofthe Financial Institutions Reform, Recovery, and Enforcement 
Act of 1989, or any successor provision); or 

8.2.2.6. Any Investments held in a refunding escrow (as defined in 
Treasury Regulations Section 1.148-1). 

8.3 Registration Requirement. The Note is being issued in registered form within the 
meaning ofSection 149(a) of the Code. 

8.4 Remedial Actions. The Issuer and the Borrower (i) acknowledge that the 
disposition and certain uses of the Projects, or failure to spend all proceeds on qualifying costs for 
the Projects, may require remediation in accordance with Treasury Regulations Section 1.142-2, 
(ii) covenant to track the expenditure of proceeds of the Note and use and disposition of all Project 
property as required by the Code and Regulations and to comply with the remediation requirements 
of Treasury Regulations Section 1.142-2 if required to do so, and (iii) agree that the Issuer may 
rely on the Borrower to monitor the use and disposition of Project property. 

8.5 Written Procedures. The execution and delivery of this Tax Agreement by the 
Issuer and the Borrower will be treated by the Issuer and the Borrower as the establishment of 
written procediu-es (i) to ensure that any portion of the Note that becomes a "nonqualified bond" 
within the meaning of Treasury Regulations Section 1.142-2 is identified and remediated in 
accordance witii the requirements of the Code and Regulations, including the remediation 
provisions of Treasury Regulations Section 1.142-2, and (ii) to monitor compliance with the 
arbitrage, yield restriction, and rebate requirements of Code Section 148. By executing this Tax 
Agreement, the Issuer and the Borrower agree that the Issuer may rely upon the Borrower's 
compliance witii the covenants and procedures described in this Tax Agreement, including all 
Exhibits, for purposes of maintaining the tax-exempt status of interest on the Note and complying 
with the requirements of Form 8038. 

8.6 Information Reporting. The Issuer and the Borrower have reviewed the Intemal 
Revenue Service Form 8038, Information Retum for Tax-Exempt Private Activity Bond Issues, to 
be filed in cormection with the issuance of the Note, a copy of which is attached as Exhibit F, and 
all of the information contained in it is, to the best of the Issuer's and the Borrower's knowledge, 
true and complete. This form must be filed no later than the fifteenth day of the second calendar 
month after the close of the calendar quarter in which the Note is issued, at the Internal Revenue 
Service Center, Ogden, Utah 84201. 

8.7 Special Considerations Relating to Draw-Down Note Structure. The Issuer and 
the Borrower each acknowledge that it has been advised by Bond Counsel that (i) any direct or 
indirect modification to the terms of the Note could adversely affect the exclusion of interest on 
the Note for federal income tax purposes, which modification may include agreements between 
the Borrower and the Funding Lender without involvement by the Issuer and (ii) pursuant to 
Intemal Revenue Service Notice 2010-81, as amended and supplemented by Intemal Revenue 
Service Notice 2011-63, for certain purposes each draw of principal on the Note is treated as a 
separate bond, issued on the date on which the Issuer receives the purchase price (the proceeds of 
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such draw) and that, accordingly, the treatment for federal income tax purposes of interest on 
advances of principal of the Note after the Issue Date may be subject to changes in federal income 
tax law, including changes to the Code, federal income tax regulations and other interpretations by 
the Intemal Revenue Service, which occur subsequent to the Issue Date. 

SECTION 9 
CERTIFICATE OF THE BORROWER REGARDING THE PROJECTS 

On the Issue Date, the Borrower is executing a Project Certificate, attached as Exhibit D, 
with respect to the Projects that are expected to be financed witii proceeds of the Note (the "Project 
Certificate"), which Project Certificate includes representations, certifications and covenants of 
the Borrower regarding the Projects and the use of the Proceeds of the Note. The Borrower 
covenants that it will take all actions that may be necessary to cause all representations, 
certifications and covenants in the Project Certificate with respect to future events to be tme. The 
Borrower acknowledges and agrees that tiie Issuer is relying upon information provided by the 
Borrower in this Tax Agreement and in the Project Certificate as the basis for the Issuer's 
representations and certifications in this Tax Agreement. The Borrower acknowledges that the 
Issuer has not made an independent investigation as to any such information provided by the 
Borrower. 

SECTION 10 
MISCELLANEOUS PROVISIONS 

10.1 Notices. All notices, demands, communications and requests which may or which 
are required to be given under this Tax Agreement or by any party to this Tax Agreement shall be 
deemed given on the date on which the same shall have been mailed by registered or certified mail, 
postage prepaid, addressed as provided in Section 11.1 ofthe Funding Loan Agreement. 

10.2 Severability. If any clause, provision or section of this Tax Agreement is mled 
invalid by any court of competent jurisdiction, the invalidity of such clause, provision or section 
shall not affect any ofthe remaining clauses, sections or provisions of it. 

10.3 Counterparts. This Tax Agreement 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. 

10.4 Successors and Assigns. The terms, provisions, covenants and conditions of this 
Tax Agreement shall bind and inure to the benefit of the respective successors and assigns of the 
Issuer and the Borrower. 

10.5 Pleadings. The headings of this Tax Agreement are inserted for convenience of 
reference only and shall not be deemed to constitute a part of this Tax Agreement. 

10.6 Governing Law. This Tax Agreement shall be governed by and construed in 
accordance with tiie laws of the State oflllinois, tiie Code and the Regulations. 

10.7 Survival After Payment or Defeasance. Except as provided in the next sentence, 
this Tax Agreement shall terminate on the date the Note has been fully paid and retired. 
Notwithstanding anything in this Tax Agreement, the Funding Loan Agreement, or the Borrower 
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Loan Agreement to the contrary, the obligation of the Issuer and the Borrower to comply with the 
Rebate Requirement contained in Section 5, the records requirement contained in Section 6.9 and 
the records requirement described on Exhibit B shall survive the payment or defeasance of the 
Note. 

10.8 Amendments. This Tax Agreement sets forth die information, representations and 
procedures necessary for Bond Counsel to render their opinions regarding the exclusion of interest 
on die Note from gross income for purposes of federal income taxation and may be amended or 
supplemented from time to time to maintain the tax exemptipn only with the prior written approval 
of Bond Counsel. 

Notwithstanding any other provision in this Tax Agreement, the covenants and obligations 
contained in it may be and shall be deemed modified to the extent the Issuer and the Borrower 
secure an opinion of Bond Counsel that any action required under this Agreement is no longer 
required or that some fiirther action is required in order to maintain the exclusion of interest on the 
Note from gross income for purposes of federal income taxation. 

(Remainder of page intentionally blank) 
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CASA VERACRUZ, LLC, an 

Illinois limited liability company 

By; Casa Veracruz Manager, LLC, an 
Illinois limited liability company, 
its manager 

By: The Resurrection Project, an 
Illinois not-for-profit 
corporation, its Member 

Raul Raymundo 
lis: Chief Executive Officer 
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