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3/10/2010 COMMUNICATIONS, ETC. 85177 

Attendance At Meeting. 

Present - The Honorable Richard M. Daley, Mayor, and Aldermen Fioretti, Dowell, 
Preckwinkle, Hairston, Lyie, Jackson, Harris, Beale, Pope, Balcer, Cardenas, Olivo, Burke, 
Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, Mufioz, Zaiewski, Dixon, Solis, 
Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, Mell, Colon, Mitts, Allen, 
Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, Moore. 

Absent — Aldermen Austin, Rice, O'Connor, Levar, Stone. 

Call To Order. 

On Wednesday, March 10, 2010 at 10:00 A.M., the Honorable Richard M. Daley, Mayor, 
called the City Council to order. The Honorable Miguel del Valle, City Clerk, called the roll of 
members and it was found that there were present at that time: Aldermen Fioretti, Dowell, 
Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, Balcer, Cardenas, Olivo, Burke, 
Foulkes, Thompson, Thomas, Lane, Rugai, Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, 
E. Smith, Reboyras, Suarez, Waguespack, Mell, Colon, Mitts, Allen, Doherty, Reilly, Daley, 
Tunney, Shiller, Schulter, M. Smith, Moore - 40. 

Quorum present. 

POSTING OF COLORS. 

Members of the Roosevelt High School R.O.T.C. posted the colors. 

Pledge Of Allegiance. 

Alderman Balcer led the City Council and assembled guests in the Pledge of Allegiance to 
the Flag of the United States of America. 
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Invocation. 

Reverend Charles Fanelli, pastor of Saint Thomas More Church, opened the meeting with 
prayer. 

REPORTS A N D COMMUNICATIONS F R O M CITY OFFICERS. 

Rules Suspended - TRIBUTE TO LATE CHICAGO POLICE SERGEANT ALAN J. 
HAYMAKER. 

[R2010-236] 

The Honorable Richard M. Daley, Mayor, presented the following communication: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - 1 transmit herewith a resolution honoring the life and memory 
of Sergeant Alan J. Haymaker of the Chicago Police Department. 

Your favorable consideration of this resolution will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 
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Alderman Burke moved to Suspend the Rules Temporarilyto permit immediate consideration 
of and action upon the said proposed resolution. The motion Prevailed. 

The following is said proposed resolution: 

WHEREAS, It is all too easy to take for granted the exceptional service and dedication of 
the members of the Chicago Police Department and to forget the grave danger they willingly 
embrace on our behalf every day; and 

WHEREAS, The tragic death of Sergeant Alan J. Haymaker (Star Number 2532) of the 
Chicago Police Department serves as a sobering reminder to all Chicagoans of the gratitude 
and appreciation we should have for our men and women in blue; and 

WHEREAS, Sergeant Haymaker was killed in the line of duty on February 22, 2010 while 
responding to an in-progress burglary call, when his squad car slid and collided with a light 
pole along Lake Shore Drive; and 

WHEREAS, Sergeant Haymaker, who departed this life all too soon at the age of 56, was 
a twenty-one-year veteran of the Police Department; and 

WHEREAS, A third-generation member of the Police Department, Sergeant Haymaker 
followed proudly in the footsteps of his grandfather, father and uncle; and 

WHEREAS, Born on July 5, 1953 in South Bend, Indiana, Sergeant Haymaker moved with 
his family to Chicago, where he attended Began High School on the City's South Side; and 

WHEREAS, Even as a youth. Sergeant Haymaker showed great maturity and a steady 
temperament, and his friends from Bogan would describe him as the "evenest of even keels"; 
and 

WHEREAS, After graduating from high school. Sergeant Haymaker worked for several 
years at the Chicago Sun-Times newspaper before enrolling at the Moody Bible Institute, 
where he earned a bachelor of arts degree in Bible theology in 1981; and 

WHEREAS, While attending Moody, Sergeant Haymaker met his wife, Elaine, in 1978, and 
the two fell in love and were married in 1980; and 

WHEREAS, Before joining the Department of Police, Sergeant Haymaker was associate 
pastor of an evangelical church in Jefferson Park, and he displayed many exemplary aspects 
of that profession in his service as a police officer; and 

WHEREAS, Sergeant Haymaker expressed a unique sensitivity and respect for the people 
he came into contact with in his work, whether a colleague, a citizen or a suspect; and 

WHEREAS, Sergeant Haymaker worked skillfully and courageously for many years in 
high-crime districts on the West Side, then transferred to the Town Hall District in December 
of 2009; and 
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WHEREAS, In addition to his other talents. Sergeant Haymaker was an accomplished 
guitarist and a fan of classic rock, and also proficient with tools, for he spent many hours 
lovingly remodeling a bedroom and bathroom for his daughters; and 

WHEREAS, An avid reader. Sergeant Haymaker enjoyed learning about history, 
technology, science, health, and biblical studies; and 

WHEREAS, A member of the Fellowship of Christian Peace Officers, Sergeant Haymaker 
worshiped with his family at Bethel Community Church in Jefferson Park; and 

WHEREAS, Those who knew him and worked with him were deeply touched by Sergeant 
Haymaker's caring, compassionate nature, all the more remarkable in a profession where 
cynicism can result from frequent interaction with criminals and conflict; and 

WHEREAS, Sergeant Alan Haymaker is survived by his loving wife, Elaine and his three 
adoring daughters, Melina, Amanda and Elyse; now, therefore, 

Be It Resolved, That we, the Mayor and members of the City Council of the City of Chicago, 
assembled this tenth day of March, 2010, do hereby extend our heartfelt condolences to the 
family of Sergeant Alan J. Haymaker of the Chicago Police Department; and 

Be It Further Resolved, That suitable copies of this resolution be presented to the family of 
Sergeant Alan J. Haymaker as a sign of our sympathy and deep respect for his service to the 
City of Chicago. 

On motion of Alderman Burke, seconded by Aldermen Fioretti, Balcer, Rugai, Suarez, Mitts, 
Allen, Doherty, Daley, Tunney, Shiller, Schulter and M. Smith, the foregoing proposed 
resolution was Adopted by a rising vote. 

At this point in the proceedings the Honorable Richard M. Daley, Mayor, rose to offer the 
prayers of his own family and the condolences of the people of Chicago to the family of 
Sergeant Alan J. Haymaker. Reflecting on the life and legacy of Sergeant Haymaker, Mayor 
Daley spoke of his abiding commitment to his family, to his church, to his career and to the 
people of Chicago and observed that such commitment is shaped not only through personal 
integrity but is born of the guidance of a nurturing and loving family. Recalling the long and 
distinguished tradition of public service by members of the Haymaker family. Mayor Daley 
stated that Sergeant Allen J. Haymaker carried on the legacy shared by his father and 
grandfather who both proudly served as members of the Chicago Police Department. Sergeant 
Haymaker was, Mayor Daley declared, an outstanding public servant and role model who was 
respected for his professionalism and dedication and who forged a career that epitomized the 
Chicago Police Department motto - to serve and protect. The absence of Sergeant Haymaker 
will leave a void in many lives, the Mayor continued, for whether a son, friend or what became 
for him his extended family - the Chicago Police Department, Sergeant Haymaker was loved 
and appreciated. Mayor Daley then left the rostrum and strode to the Commissioners' gallery 
where he extended his personal condolences to the family of Sergeant Alan J. Haymaker and 
presented them with parchment copies of the memorial resolution. 
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Rules Suspended- CHICAGO FIREFIGHTER/EMERGENCY MEDICAL TECHNICIAN 
ERIC TROKEN HONORED FOR HEROIC LIFE-SAVING RESCUE. 

[R2010-237] 

The Honorable Richard M. Daley, Mayor, presented the following communication: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - I transmit herewith a congratulatory resolution concerning 
Firefighter/E.M.T. Eric Troken of the Chicago Fire Department, and his exemplary conduct 
during the events of December 6, 2009. 

Your favorable consideration of this resolution will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Alderman Burke moved to Suspend the Rules Temporarily \.o permit immediate consideration 
of and action upon the said proposed resolution. The motion Prevailed. 

The following is said proposed resolution: 

WHEREAS, On the chilly afternoon of December 6, 2009, Engine 83, along with other 
companies of the Chicago Fire Department, responded to a call for help regarding a person 
in the water on the lakefront near West Foster Drive; and 

WHEREAS, Arriving at the scene, the Fire Company saw an elderly woman, about 200 feet 
from shore, struggling desperately as she was being tossed about by the treacherous Lake 
Michigan waves; and 

WHEREAS, Wearing his personal flotation device, Firefighter/E.M.T. Eric Troken, without 
regard for his own safety, entered the freezing, choppy lake water to attempt a difficult and 
dangerous rescue; and 
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WHEREAS, Other members of the Company, under the command of Lieutenant Daniel 
Draper, quickly assembled a rescue rope line and ring to offer assistance should Firefighter 
Troken experience difficulties in making the rescue; and 

WHEREAS, Swimming through the frigid, turbulent water proved to be a test of strength 
and endurance, but Firefighter Troken persevered, and he soon reached the victim, 
desperately trying to stay above the surface; and 

WHEREAS, Firefighter Troken grabbed hold of the disoriented woman and held her head 
above the surface of the water, just as she began to lose her battle with cold and exhaustion; 
and 

WHEREAS, Firefighter Troken then brought the woman safely back to shore, where the 
other members of the Company sprang into action; and 

WHEREAS, The victim was quickly transferred to the care of Ambulance 31, which began 
advanced life support measures before transporting her to Weiss Memorial Hospital; and 

WHEREAS, Thanks to the decisive and skilled action by these members of the Chicago 
Fire Department, hospital personnel predicted a full recovery; and 

WHEREAS, Because of the speed, selflessness and courage demonstrated by 
Firefighter/E.M.T. Eric Troken, a woman was rescued from certain death in the freezing 
waters of Lake Michigan; now, therefore. 

Be It Resolved, That we, the Mayor and members of the City Council of the City of Chicago, 
assembled this tenth day of March, 2010, do hereby honor Firefighter/E.M.T. Eric Troken of 
the Chicago Fire Department for his valiant rescue of a victim in desperate penl; and 

Be It Further Resolved, That a suitable copy of this resolution be presented to 
Firefighter/E.M.T. Eric Troken, and placed on permanent record in his personnel file, as a 
token of our appreciation and esteem. 

On motion of Alderman Burke, seconded by Aldermen Fioretti, Balcer, Cochran, Mell and 
M, Smith, the foregoing proposed resolution was Adopted by yeas and nays as follows: 

Veas-Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 43. 

Nays - None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 
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At this point in the proceedings, the Honorable Richard M. Daley, Mayor, rose and on behalf 
of the people of Chicago, expressed gratitude to Firefighter/E.M.T. Eric Troken for his heroic, 
life-saving rescue. Lauding the courageous and selfless response of Firefighter/E.M.T. Troken 
under highly dangerous conditions, Mayor Daley declared that such actions are representative 
of the men and women of our city's uniformed services who stand vigilant as guardians of the 
safety and security of all Chicagoans. Noting that the call to public service resonates deep 
within the members of the Chicago Fire Department, Mayor Daley declared his conviction that 
Chicago has the "finest Fire Department in the country". After recognizing the presence in the 
Commissioners' gallery of the family of Firefighter/E.M.T. Troken, Mayor Daley invited 
Firefighter/E.M.T. Eric Troken to the Mayor's rostrum where he conveyed his personal thanks 
and presented him with a parchment copy of the congratulatory resolution. 

Referred - APPOINTMENT OF GERY J. CHICO AS MEMBER OF BOARD OF 
TRUSTEES OF COMMUNITY COLLEGE DISTRICT NO. 508. 

[PA2010-8] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
at the request of two aldermen present (under the provisions of Council Rule 43), Referred to 
the Committee on Education and Child Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - I have appointed Gery J. Chico as a member of the Board 
of Trustees of Community College District Number 508, to a term effective immediately and 
expiring June 30, 2011, to complete the unexpired term of James C. Tyree, who has 
resigned. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 
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Referred-APPOINTMENTOF JOSEA. SANTIAGO AS EXECUTIVE DIRECTOR OF 
EMERGENCY MANAGEMENT AND COMMUNICATIONS. 

[PA2010-9] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
at the request of two aldermen present (under the provisions of Council Rule 43), Referred to 
the Committee on Police and Fire: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10,2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - 1 have appointed Jose A. Santiago as the Executive Director 
of Emergency Management and Communications. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred - AMENDMENT OF TITLES 2, 7, 9 AND 10 OF MUNICIPAL CODE 
REGARDING AUTHORITY OVER BANNER PROGRAM. 

[PO2010-1005] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Transportation and Public Way: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Commissioner of Transportation, I 
transmit herewith an ordinance amending various sections of the Municipal Code regarding 
authority over the banner program. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred - AMENDMENT OF TITLE 17 OF MUNICIPAL CODE CONCERNING USE 
OF WIRELESS TOWERS BY POLICE AND FIRE DEPARTMENTS FOR PUBLIC 
SAFETY. 

[PO2010-1016] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Zoning: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10,2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - A t the request of the Commissioner of Zoning and Land Use 
Planning, I transmit herewith an ordinance amending Chapter 17-9 of the Municipal Code 
regarding wireless towers for public safety uses. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred-APPROVAL OF PLAN, DESIGNATION OF AREA AND ADOPTION OF TAX 
INCREMENT FINANCING FOR LAKESIDE REDEVELOPMENT PROJECT AREA. 

[PO2010-1011, PO2010-1012, PO2010-1013] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinances transmitted therewith. Referred to the Committee on 
Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Commissioner of Community 
Development, I transmit herewith ordinances establishing the Lakeside Tax Increment 
Financing District. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 
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Referred- APPLICATION TO UNITED STATES DEPARTMENT OF HOUSING AND 
URBAN DEVELOPMENT FOR SECTION 108 LOAN ASSISTANCE FOR "GREEN 
EXCHANGE" BUILDING REHABILITATION PROJECT AT 2545 W. DIVERSEY AVE. 

[PO2010-1006] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Budget Director, I transmit herewith an 
ordinance authorizing an application for a H.U.D. Section 108 loan for the Green Exchange 
project. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred - APPROVAL OF REVISION NO. 4 TO MIDWEST TAX INCREMENT 
FINANCING REDEVELOPMENT PLAN AND PROJECT. 

[PO2010-998] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Finance: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Commissioner of Community 
Development, I transmit herewith an ordinance amending the budget for the Midwest Tax 
Increment Financing District. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred - CREATION OF 47^"/KING DRIVE SINGLE-FAMILY PROGRAM AND 
EXECUTION OF ADMINISTRATIVE SERVICES AGREEMENT WITH 
NEIGHBORHOOD HOUSING SERVICES OF CHICAGO, INC. 

[PO2010-1002] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Commissioner of Community 
Development, I transmit herewith an ordinance authorizing the execution of agreements with 
Neighborhood Housing Services to administer the 47'" and King T.I.F. Neighborhood 
Improvement Program. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor. 

Referred- SUPPORT OF CLASS L TAX STATUS FOR HISTORIC INLAND STEEL 
BUILDING AT 30 W. MONROE ST. 

[PO2010-1009] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - A t the request of the Commissioner of Zoning and Land Use 
Planning, I transmit herewith an ordinance authorizing a Class L tax status for the Inland 
Steel Building. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor. 
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Referred - LOAN AND REDEVELOPMENT AGREEMENTS, PROVISION OF TAX 
INCREMENT ALLOCATION FINANCING, ISSUANCE OF CITY NOTE AND 
DONATION OF TAX CREDITS FOR CABRINI GREEN LAC COMMUNITY 
DEVELOPMENT CORPORATION OR PARKSIDE NINE PHASE II, L.P. FOR 
CONSTRUCTION OF AFFORDABLE HOUSING AT 544 W. OAK ST. 

[PO2010-1015] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Commissioner of Community 
Development, I transmit herewith an ordinance authorizing the execution of a redevelopment 
agreement, a HOME loan and tax credits for Parkside Nine Phase II, L.P. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred- SUPPLEMENTAL APPROPRIATION AND AMENDMENT OF YEAR 2010 
ANNUAL APPROPRIATION ORDINANCE WITHIN FUND 925. 

[PO2010-1007] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on the 
Budget and Government Operations: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Budget Director, I transmit herewith a 
Fund 925 amendment. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred - AMENDMENT OF YEAR XXXVI COMMUNITY DEVELOPMENT BLOCK 
GRANT ORDINANCE. 

[PO2010-1008] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on the 
Budget and Government Operations: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Budget Director, I transmit herewith an 
adjustment to the Year XXXVI C.D.B.G. ordinance. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred- EXECUTION OF AGREEMENTS WITH UNITED STATES DEPARTMENT 
OF AGRICULTURE RELATING TO GULL MANAGEMENT AND CHICAGO PARK 
DISTRICT FOR VARIOUS LAND MANAGEMENT AND NATURAL RESOURCES 
PROJECTS. 

[PO2010-1010] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Energy, Environmental Protection and Public Utilities: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Commissioner of the Environment, I 
transmit herewith an ordinance authorizing the execution of an intergovernmental agreement 
with the Chicago Park District regarding natural resource management and with the United 
States Department of Agriculture for gull population control. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 
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Referred- SALE OF CITY-OWNED PROPERTIES. 
[PO2010-999, PO2010-1000, PO2010-1001] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinances transmitted therewith. Referred to the Committee on 
Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Commissioner of Community 
Development, I transmit herewith ordinances authorizing the sale of city-owned property. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred-ACQUISITION OF PROPERTIES WITHIN AND FOR BENEFIT OF 119™ 
AND HALSTED REDEVELOPMENT PROJECT AREA. 

[PO2010-1014] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinance transmitted therewith. Referred to the Committee on 
Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 
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LADIES AND GENTLEMEN - At the request of the Commissioner of Community 
Development, I transmit herewith an ordinance authorizing an acquisition of property in the 
119"" and Halsted redevelopment area. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 

Referred- EXECUTION OF LEASE AGREEMENTS. 
[PO2010-1003, PO2010-1004] 

The Honorable Richard M. Daley, Mayor, submitted the following communication which was, 
together with the proposed ordinances transmitted therewith. Referred to the Committee on 
Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

' March 10, 2010. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN - At the request of the Commissioner of General Services, 
transmit herewith ordinances authorizing the execution of lease agreements. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) RICHARD M. DALEY, 
Mayor 
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City Counci l Informed As To Miscellaneous 
Documents Filed In City Clerk's Office. 

The Honorable Miguel del Valle, City Clerk, informed the City Council that documents have 
been filed in his office relating to the respective subjects designated as follows: 

P/acedOnF//e-CALUMET RIVER TAX INCREMENT FINANCING REDEVELOPMENT 
PLAN AND PROJECT. 

[F2010-14] 

A communication from Carlos A. Encinas, Assistant Corporation Counsel, under the date of 
February 18, 2010, transmitting the Calumet River Tax Increment Financing Redevelopment 
Plan and Project, which was Placed on File. 

Placed On File - REVISED PLAN FOR EWING AVENUE TAX INCREMENT 
FINANCING REDEVELOPMENT PROJECT AREA. 

[F2010-17] 

A communication from William A. Nyberg, Assistant Corporation Counsel, under the date of 
February 23, 2010, transmitting the revised plan and project for Ewing Avenue Tax Increment 
Financing Redevelopment Project Area, which was Placed on File. 

Placed On File - PROPOSED MONTROSE CLARENDON TAX INCREMENT 
FINANCING REDEVELOPMENT PLAN AND PROJECT AND ELIGIBILITY STUDY. 

[F2010-15] 

A communication from Ann R. Perkins, Assistant Corporation Counsel, under the date of 
February 26, 2010, transmitting the proposed Montrose Clarendon Tax Increment Financing 
Redevelopment Plan and Project and Eligibility Study, which was Placed on File. 
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Placed On File - REVISED ELIGIBILITY STUDY, REDEVELOPMENT PLAN AND 
PROJECT FOR PROPOSED WEST WOODLAWN REDEVELOPMENT PROJECT 
AREA. 

[F2010-18] 

A communication from Cartos A. Encinas, Assistant Corporation Counsel, under the date of 
March 9, 2010, transmitting the revised eligibility study, redevelopment plan and project for the 
proposed West Woodlawn Tax Increment Financing Redevelopment Project Area, which was 
Placed on File. 

Placed On File - NON-FEDERAL REIMBURSABLE AGREEMENTS WITH FEDERAL 
AVIATION ADMINISTRATION FOR INFRASTRUCTURE IMPROVEMENTS AT 
CHICAGO O'HARE INTERNATIONAL AIRPORT. 

[F2010-16] 

A communication from Michael D. Boland, First Deputy Commissioner, Department of 
Aviation, under the date of February 10, 2010, transmitting various non-federal reimbursable 
agreements with Department of Transportation, Federal Aviation Administration, for NAVAIDS 
planning for runways 10R-28L, 9C-27C, and 9R extension, completion of phase FOTS 
planning, Doppler VOR relocation engineering design, and completion of phase communication 
facility planning at Chicago O'Hare International Airport, which was Placed on File. 

Placed On File - NON-FEDERAL REIMBURSABLE AGREEMENT WITH FEDERAL 
AVIATION ADMINISTRATION REGARDING PLANNING FOR SOUTH AIRFIELD 
SURVEILLANCE RADAR COVERAGE AT CHICAGO O'HARE INTERNATIONAL 
AIRPORT. 

[F2010-13] 

A communication from Michael D. Boland, First Deputy Commissioner, Department of 
Aviation, under the date of February 8, 2010, transmitting various non-federal reimbursable 
agreements with the Department of Transportation, Federal Aviation Administration, concerning 
planning for the South Airfield Surveillance Radar (ASR-9 and ASDE) coverage at Chicago 
O'Hare International Airport, which was Placed on File. 
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City Council Informed As To Certain Act ions Taken. 

PUBLICATION OF JOURNAL. 

The City Clerk informed the City Council that all those ordinances, et cetera, which were 
passed by the City Council on February 10, 2010, and which were required by statute to be 
published in book or pamphlet form or in one or more newspapers, were published in pamphlet 
form on March 9, 2010, by being printed in full text in printed pamphlet copies of the Journal 
of the Proceedings of the City Council of the City of Chicago of the regular meeting held on 
February 10, 2010 published by authority of the City Council, in accordance with the provisions 
of Title 2, Chapter 12, Section 050 of the Municipal Code of Chicago, as passed on June 27, 
1990. 

Miscellaneous Communicat ions, Reports, Et Cetera, 
Requiring Counci l Act ion (Transmitted To 

City Counci l By City Clerk). 

The City Clerk transmitted communications, reports, et cetera, relating to the respective 
subjects listed below, which were acted upon by the City Council in each case in the manner 
noted, as follows: 

Referred- ZONING RECLASSIFICATIONS OF PARTICULAR AREAS. 

Applications (in duplicate) together with proposed ordinances for amendment of Title 17 of 
the Municipal Code of Chicago (the Chicago Zoning Ordinance), as amended, for the purpose 
of reclassifying particular areas, which were Referred to the Committee on Zoning, as follows: 

Piotr Bargiel (Application Number 17031) - to classify as an RT3.5 Residential Two-Flat, 
Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit (Detached 
House) District the area shown on Map Number 6-K bounded by: 

a line 316 feet south of and parallel to West Cermak Road; South Kolin Avenue; a line 
341 feet south of and parallel to West Cermak Road; and a public alley next west of and 
parallel to South Kolin Avenue (common address: 2232 South Kolin Avenue). 

[PO2010-970] 
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Jeff Bennet (Application Number 17039) - to classify as an RM5 Residential Multi-Unit 
District instead of an RT4 Residential Two-Flat Townhouse and Multi-Unit District the area 
shown on Map Number 5-G bounded by: 

the alley next west and parallel to North Halsted Street; a line 29 feet north and parallel 
to West Wisconsin Street; a line 56.42 feet west of and parallel to North Halsted Street; 
and West Wisconsin Street (common address: 808 West Wisconsin Street). 

[PO2010-975] 

Catholic Bishop of Chicago (Application Number 17040) - to classify as an RT4 Residential 
Two-Flat, Townhouse and Multi-Unit District instead of an RT3.5 Residential Two-Flat, 
Townhouse and Multi-Unit District the area shown on Map Number 7-G bounded by: 

West Wellington Avenue; North Southport Avenue; aline 127.05 feet south of and parallel 
to West Wellington Avenue; a line 211.6 feet west of and parallel to North Southport 
Avenue; a line 148.05 feet south of and parallel to West Wellington Avenue; a line 256.6 
feet west of and parallel to North Southport Avenue; a line 152.05 feet south of and 
parallel to West Wellington Avenue; a line 284.6 feet west of and parallel to North 
Southport Avenue; a line from a point 284.6 feet west of North Southport Avenue and 
190.05 feet south of West Wellington Avenue to a point 65 feet north of West Oakdale 
Avenue and 340 feet east of North Greenview Avenue; a line 340 feet east of and parallel 
to North Greenview Avenue; West Oakdaie Avenue; and North Greenview Avenue 
(common address: 1429 and 1439 West Wellington Avenue/1456 West Oakdale 
Avenue). 

[PO2010-976] 

Chicago Board of Education and the Public Building Commission of Chicago (Application 
Number 17035) - to classify as an RS2 Residential Single-Unit (Detached House) District 
instead of a B3-1 Community Shopping District and an M2-2 Light Industry District and 
further, to classify as Institutional Planned Development Number instead of an 
RS2 Residential Single-Unit (Detached House) District the area shown on Map Number 12-H 
bounded by: 

beginning at West 47'^ Street; South Hoyne Avenue; a line 806.73 feet south of and 
parallel to West 47"" Street; a line 378.81 feet west of and parallel to South Hoyne 
Avenue; a line from a point 378.81 feet west of South Hoyne Avenue and 803.29 feet 
south of West 47'" Street to a point 412.22 feet west of South Hoyne Avenue and 
630.57 feet south of West 47"̂  Street; a line from a point 412.22 feet west of South Hoyne 
Avenue and 630.57 feet south of West 47'" Street to a point 500.05 feet west of 
South Hoyne Avenue and 394.05 feet south of West 47'" Street; and a line 500.05 feet 
west of and parallel to South Hoyne Avenue to the point of beginning (common address: 
2111 West 47'" Street). 

[PO2010-966] 
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Devon Bank & Trust, Trust Number 6398 (Application Number 17033) ~ to classify as a 
B3-1 Community Shopping District instead of a B1-1 Neighborhood Shopping District the area 
shown on Map Number 11-J bounded by: 

a line 307.66 feet north of West Leiand Avenue; the public alley next east of North Pulaski 
Road; West Leiand Avenue; and North Pulaski Road (common address: 4701 - 4725 
North Pulaski Road). 

[PO2010-972] 

El Tumi, L.L.C. (Application Number 17029) - to classify as a B3-1 Community Shopping 
District I nstead of a B1-3 Neighborhood Shopping District the area shown on Map 
Number 7-G bounded by: 

a line 242.16 feet northwest of the west boundary line of North Halsted Street (as 
measured along the northeast boundary line of North Lincoln Avenue) (or the public alley 
next northwest of North Halsted Street); the public alley next north of and parallel to West 
Fullerton Avenue; a southeasterly line 43.16 feet long starting at a point 90 feet west of 
the west boundary line of North Halsted Street (as measured along the south boundary 
line of the public alley next north of and parallel to West Fullerton Avenue) and ending at 
a point 80 feet west of the west boundary line of North Halsted Street (as measured at 
a point 42 feet south of the south boundary line of the public alley next north of and 
parallel to West Fullerton Avenue and 80 feet west of the west boundary line of North 
Halsted Street); a line 42 feet south of and parallel to the south line of the public alley next 
north of and parallel to West Fullerton Avenue; a southwesterty line 83.15 feet long 
perpendicular to North Lincoln Avenue starting at a point 82.87 feet west of the west 
boundary line of North Halsted Street and 42 feet south of the south boundary line of the 
public alley that is next north of and parallel to West Fullerton Avenue and ending at the 
northeast boundary line of North Lincoln Avenue at a point 200.16 feet northwest of the 
west boundary line of North Halsted Street (as measured along the northeast 
boundary line of North Lincoln Avenue); and North Lincoln Avenue (common 
address: 2421 - 2423 North Lincoln Avenue). 

[PO2010-968] 

Richard and Margery Feitler (Application Number 17037) - to classify as an 
RM5 Residential Multi-Unit District instead of an RM6 Residential Multi-Unit District the area 
shown on Map Number 5-F bounded by: 

a line 231 feet north of West Dickens Avenue; North Hudson Avenue; a line 206 feet 
north of West Dickens Avenue; and the alley next west of North Hudson Avenue 
(common address: 2120 - 2122 North Hudson Avenue). 

[PO2010-973] 
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Gateway Park, L.L.C. (Application Number 17032) - t o classify as Manufacturing Planned 
Development Number 776, as amended, instead of Manufacturing Planned Development 
Number 776 the area shown on Map Number 18-1 bounded by: 

the Chicago & Western Indiana Belt Railroad right-of-way; a line 82 feet south of the 
south line of the Chicago & Western Indiana Belt Railroad right-of-way; a line 138.89 feet 
west of the west line of South California Avenue; the Chicago & Western Indiana Belt 
Railroad right-of-way; the west line of South California Avenue; the north line of West 
Columbus Avenue; the north line of West 77'" Street; and the east line of South Troy 
Street (common address: 2850 West Columbus Avenue). 

[PO2010-971] 

Gold Eagle Company (Application Number 17030) - to classify as an M3-3 Heavy Industry 
District instead of an M2-3 Light Industry District the area shown on Map Number 10-K 
bounded by: 

South Kildare Boulevard; West Ann Lurie Place; a line 786.44 feet west of and parallel 
to South Kildare Boulevard; a line running from a point 636.38 feet north of West Ann 
Lurie Place and 786.44 feet west of South Kildare Boulevard, running for a distance of 
78.75 feet in a north easterly direction to a point 727.18 feet west of South Kildare 
Boulevard and 639.51 feet north of West Ann Lurie Place; and a line 639.51 feet north 
of and parallel to West Ann Lurie Place (common address: 4404 West Ann Lurie Place). 

[PO2010-969] 

JD Real Estate, Inc. (Application Number 17034) - to classify as a B3-3 Community 
Shopping Disthct instead of a B3-3 Community Shopping District and an RM5 Residential 
Multi-Unit District and further, to classify as a Business Planned Development instead of a 
B3-3 Community Shopping District the area shown on Map Number 2-H bounded by: 

West Madison Street; a line 183.37 feet west of South Oakley Boulevard; the public alley 
next south of West Madison Street; the public alley next west of South Oakley Boulevard; 
the public alley next north of West Monroe Street; a line 231.50 feet west of South Oakley 
Boulevard; West Monroe Street; and South Western Avenue (common address: 
2321 - 2359 West Madison Street; 1 - 39 South Western Avenue; 2330 - 2356 West 
Monroe Street). 

[PO2010-977] 

Michael Levitt (Application Number 17036) - t o classify as an RM4.5 Residential Multi-Unit 
District instead of an RS3 Residential Single-Unit (Detached House) District the area shown 
on Map Number 5-H bounded by: 

a public alley next north of and parallel to West Palmer Street; a line 309 feet west of and 
parallel to North Leavitt Street; West Palmer Street; and a line 333.07 feet west of and 
parallel to North Leavitt Street (common address: 2230 West Palmer Street). 

[PO2010-967] 



3/10/2010 COMMUNICATIONS, ETC. 85201 

Fatholah Nikamalfard (Application Number 17041) ~ to classify as a C2-1 Motor Vehicle-
Related Commercial District instead of a B3-1 Community Shopping District the area shown 
on Map Number 5-L bounded by: 

the alley next north of and parallel to West North Avenue; North Long Avenue; West 
North Avenue; and a line 83.45 feet west of and parallel to North Long Avenue (common 
address: 5400 West North Avenue). 

[PO2010-979] 

Western Avenue, L.L.C. (Application Number 17038) ~ to classify as a C2-2 Motor Vehicle-
Related Commercial District instead of a B1-2 Neighborhood Shopping District the area 
shown on Map Number 16-H bounded by: 

a line 134.69 feet north of and parallel to West 68'" Street; the public alley next east of 
and parallel to South Western Avenue; a line 47.19 feet north of and parallel to West 68'" 
Street; and South Western Avenue (common address: 6743 - 6753 South Western 
Avenue). 

[PO2010-974] 

Referred - CLAIMS AGAINST CITY OF CHICAGO. 

Claims against the City of Chicago, which were Referred to the Committee on Finance, filed 
by the following: 

Alcazar, David E. [PC2010-744] 
Anderson, Lisa Ann [PC2010-745] 
Andrade, Gustavo [PC2010-746] 
Bartlett, Darbielle S. [PC2010-747] 
Battung, Vivencio R. [PC2010-748] 
Breger, Rochelle [PC2010-749] 
Bulat, Jennifer H. [PC2010-750] 
Cardash, Shelly [PC2010-751] 
Caridine, Lee A. [PC2010-752] 
Chentis, Martha A. [PC2010-753] 
Cherrier, Martin C. [PC2010-754] 
Chez, Renee Denise [PC2010-755] 
Chocolate, Etter [PC2010-756] 
Cissoko, Moussa [PC2010-757] 
Clark, Evelyn C. [PC2010-758] 
Couchman, William [PC2010-759] 
Dusek, Joseph George [PC2010-760] 
Eason, Lydia [PC2010-761] 
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Fernandez, Marco Antonio 
Fontecchio, Mark and Beata 
Gallegos, Jose 
Gasienica, Mariola 
Haleem, Wafa 
Haley, William H. 
Hamilton, Patrick Westly 
Hardy, Carolyn F. 
Hardy, Gloria 
Harris-Few, Donna 
Hills, Jay A. 
Hodges, Herman Allen 
Hoffman, Thomas D. 
Hong, Augustine R. 
Jacobson, Alyssa R. 
Janik, Wayne A. 
Javan, Zahed S. 
Jeziorski, Emily M. 
Jones, Jean E. 
Kaplan, Mitchell S. 
King, Chante Nicole 
King, William J. 
Knotts, Donnie Gene 
Koegler, Michael P. 
Kokonas, Dagmara 
Kula, Colleen A. 
Lampkin, Stephanie 
Lewis, Alan 
Lim, Chuenmei 
Lindsey, Dernandiez E. 
Lopez, Juan 
Lustro, Donna R. 
Ma, Guo Ji 

Machiraju, Krishna M. 
Machnik, Marcin D. 
Marrero, Maribel 
Mason, DeWayne L. 
McKinney, Keeley M. 
Medina, Matias 
Michaels, Susanne M. 
Mieses, Marcella 
Moore, Chiquita 
Nguyen, Kim T. 
Niehaus, Michael P. 
Nistor, Mihaela 
Nitekman, Michael A. 
Ocasio, Yolanda 
Ocytko, Jadwiga 

[PC2010-762] 
[PC2010-763] 
[PC2010-764] 
[PC2010-765] 
[PC2010-766] 
[PC2010-767] 
[PC2010-768] 
[PC2010-769] 
[PC2010-770] 
[PC2010-771] 
[PC2010-772] 
[PC2010-773] 
[PC2010-774] 
[PC2010-775] 
[PC2010-776] 
[PC2010-777] 
[PC2010-778] 
[PC2010-779] 
[PC2010-780] 
[PC2010-781] 
[PC2010-782] 
[PC2010-783] 
[PC2010-784] 
[PC2010-785] 
[PC2010-786] 
[PC2010-787] 
[PC2010-788] 
[PC2010-789] 
[PC2010-790] 
[PC2010-791] 
[PC2010-792] 
[PC2010-793] 
[PC2010-794] 
[PC2010-795] 
[PC2010-796] 
[PC2010-797] 
[PC2010-798] 
[PC2010-799] 
[PC2010-800] 
[PC2010-801] 
[PC2010-802] 
[PC2010-803] 
[PC2010-804] 
[PC2010-805] 
[PC2010-806] 
[PC2010-807] 
[PC2010-808] 
[PC2010-809] 
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Oh, Joonseung 
Oliynyk, Svitlana 
Payne, Brenda Louise 
Porto, Dominic 
Progressive Insurance and Porter, Mary D. 
Purevdorj, Battogtokh 
Ruby, Donna L. 
Sabanagac, Lemir 
Salzman, Eran 
Santangelo, Carmelita 
Smith, Brian Don 
Smith, Dennis Kenneth 
Smuda, Joan E. 
Strazzante, Philip R. 
Syed, Nadeem 
Tillman, Geraldine 
Tittle, Everette H. 
Tsimpirlis, loannis 
Turner, Robert Eugene 
Turner, Vernal 
Valdes, Sabryna Keli 
Vazquez, Anthony J. 
Warren, Vernice 
Williams, Brittney Renee 
Willis, Calvin 
Wilson, James W. 
Wilson, Joseph R. 
Woods, Dennis J. 
Yormark, Terry Robert II 

[PC2010-810 
[PC2010-811 
[PC2010-812 
[PC2010-813 
[PC2010-814 
[PC2010-815 
[PC2010-816 
[PC2010-817 
[PC2010-818 
[PC2010-819 
[PC2010-820 
[PC2010-821 
[PC2010-822 
[PC2010-823 
[PC2010-824 
[PC2010-825 
[PC2010-826 
[PC2010-827 
[PC2010-828 
[PC2010-829 
[PC2010-830 
[PC2010-831 
[PC2010-832 
[PC2010-833 
[PC2010-834 
[PC2010-835 
[PC2010-836 
[PC2010-837 
[PC2010-838 

Referred- RECOMMENDATION BY COMMISSION ON CHICAGO LANDMARKS FOR 
DESIGNATION OF UNION PARK HOTEL AT 1519 W. WARREN BLVD. AS CHICAGO 
LANDMARK. 

[PO2010-978] 

A communication from Mr. Brian Goeken, Deputy Commissioner, Department of Zoning and 
Land Use Planning, Historic Preservation Division, under the date of March 5, 2010, 
transmitting the Commission on Chicago Landmarks' recommendation, together with a 
proposed ordinance, for designation of the Union Park Hotel at 1519 West Warren Boulevard 
as a Chicago landmark, which was Referred to the Committee on Historical Landmark 
Preservation. 



85204 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

Referred- ESTABLISHMENT OF LOADING ZONES. 
[PO2010-1195, PO2010-1196] 

A communication from Raymond Valadez transmitting two proposed ordinances which would 
establish loading zones on portions of West Division Street and North Milwaukee Avenue, 
which were Referred to the Committee on Traffic Control and Safety. 

Refer red- AMENDMENT OF STANDING ZONE. 
[PO2010-1199] 

A communication from Raymond Valadez transmitting a proposed ordinance to amend 
a previously passed ordinance which established a standing zone by striking therefrom 
"2333 West Chicago Avenue", which was Referred to the Committee on Traffic Control and 
Safety. 

Refer red- ESTABLISHMENT OF PARKING PROHIBITION AT ALL TIMES (Except 
For Disabled). 

[PO2010-1139, PO2010-1151] 

A communication from Anita Hayes, transmitting two proposed ordinances to establish 
parking prohibition at all times (except for disabled) at 2145 North Mason Avenue and 
2855 North Merrimac Avenue, which were Referred to the Committee on Traffic Control and 
Safety. 

Refer red- AMENDMENT OF PARKING PROHIBITION AT ALL TIMES AT 1746 W. 
LE MOYNE ST. 

[PO2010-1198] 

A communication from Raymond Valadez transmitting a proposed ordinance to amend a 
previously passed ordinance which established parking prohibition (except for Disabled Parking 
Permit 35627) by striking therefrom "1746 West Le Moyne Street", which was Referred to the 
Committee on Traffic Control and Safety. 
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Referred- ESTABLISHMENT OF STANDING ZONE/TOW-AWAY ZONE AT 1800 W. 
CHICAGO AVE. 

[PO2010-1197] 

A communication from Raymond Valadez transmitting a proposed ordinance authorizing the 
establishment of standing zone/tow-away at 1800 West Chicago Avenue for two parking 
spaces with 30 minute limit - 9:00 A.M. to 7:00 P.M. - Monday through Sunday, which was 
Referred to the Committee on Traffic Control and Safety. 

Re fe r red - INSTALLATION OF STOP SIGNS ON PORTIONS OF N. HOYNE AVE. 
AND W.SUPERIOR ST. 

[POr2010-321] 

A communication from Raymond Valadez transmitting a proposed order which would 
established stop signs on portions of North Hoyne Avenue and West Superior Street, which 
was Referred to the Committee on Traffic Control and Safety. 

REPORTS OF COMMITTEES. 

COMMITTEE ON FINANCE. 

INSTALLATION OF COMMEMORATIVE MARKER FOR IROQUOIS MEMORIAL 
TABLET IN RECOGNITION OF LORADO TAFT. 

[Or2010-165] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an order authorizing City 
Hall's Lorado Taft Plaque, having had the same under advisement, begs leave to report and 
recommend that Your Honorable Body Pass the proposed order transmitted herewith. 
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This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed order transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas —Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 43. 

Nays — None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

The following is said order as passed: 

WHEREAS, At a time of unbridled economic and industrial growth in the nineteenth century, 
Chicagoans sought to ensure that the city's legendary grandeur was more than economic; 
and 

WHEREAS, Chicago has enjoyed the reputation as the cultural capital of the Midwest by 
inspiring, supporting and cultivating talented authors, musicians and artists; and 

WHEREAS, A man who contributed much to the beautification and the cultural awareness 
of our city was.Lorado Taft; and 

WHEREAS, Mr. Taft received a bachelor's and a master's degrees from the University of 
Illinois and trained at the Ecole des Beaux Arts in Paris in the late nineteenth century; and 

WHEREAS, Mr. Taft returned from Paris to Chicago and became an instructor at the Art 
Institute of Chicago and taught at the University of Chicago; and 

WHEREAS, Lorado Taft opened Midway Studios, a "traditional atelier", where he continued 
to instruct and cultivate aspiring artists; and 



3/10/2010 REPORTS OF COMMITTEES 85207 

WHEREAS, In 1891, Lorado Taft was commissioned to create a sculpture for the 
Horticultural Building at the World's Columbian Exposition; and 

WHEREAS, Mr. Taft's sculpture the Fountain of Time adorns the western edge of the 
Midway Plaisance in Washington Park and was the first completed art piece made out of 
concrete; and 

WHEREAS, Lorado Taft's legacy lives on through his renowned works of art on display in 
Chicago and around the country; 

WHEREAS, His work can be found in Washington D.C., where his design the Columbus 
Fountain stoically adorns the Union Station; and 

WHEREAS, Mr. Taft also created other sculptures: the Blackhawk, the Fountain of the 
Great Lakes and Alma Mater, and 

WHEREAS, Lorado Taft also created a bronze bas-relief memorial, entitled the "Iroquois 
Memorial Tablet", which originally adorned the waiting room of the Iroquois Hospital, honoring 
those who perished in the December 30, 1903 Iroquois Theatre fire; and 

WHEREAS, During a performance of Mr Bluebeard at the Iroquois Theatre, a short circuit 
in a backstage spotlight ignited a fire that in minutes progressed into one of the City's worst 
disasters; and 

WHEREAS, The Theatre, which was considered at the time a showcase of modern 
technology and "absolutely fire-proof", lacked sprinklers, fire alarm boxes, exit signs, 
unfinished fire escapes and doors that opened inward; and 

WHEREAS, Mr. Taft selected Sympathy, personified by a woman, as the central figure of 
the Iroquois Memorial Tablet, as he wanted to "introduce a procession of humanity, some of 
them takers, some of them givers, but all deeply impressed by the significance of the 
dominating figure [of Sympathy]"; and 

WHEREAS, The Tablet, permanently displayed on the north wall of the LaSalle Street 
entrance of City Hall, serves as a reminder of the six hundred people who perished and of 
the responsibility this municipal government has to the safety of the people of Chicago; now, 
therefore. 

Be It Ordered by the City Council of the City of Chicago: 

Be It Ordered, That the Chicago City Council Committee on Finance commission an 
appraisal for the Lorado Taft plaque on the north wall of the LaSalle Street entrance of City 
Hall; and 

Be It Further Ordered, That the Department of General Services, in coordination with the 
Committee on Finance, install a commemorative marker identifying the memorial and the 
artist who created it; and 
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Be It Further Ordered, That the Office of Budget and Management appropriate funds for 
an appraisal and a commemorative marker, in an amount not to exceed $5,000. 

ESTABLISHMENT OF HISTORIC "WIGWAM" TABLETS AS PERMANENT PUBLIC 
EXHIBIT. 

[SOr2010-166] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a substitute order authorizing 
a permanent tribute to the Wigwam, having had the same under advisement, begs leave to 
report and recommend that Your Honorable Body Pass the proposed substitute order 
transmitted herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed substitute order transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Veas-Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 43. 

Nays - None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 
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The following is said order as passed: 

WHEREAS, On the magical spot where the north and south branches of the Chicago River 
meet, where Mark Beaubien's Sauganash Hotel stood, and where Chicago held its first village 
board election, a large, two-story, pine-plank building was erected to house Chicago's first 
national political convention, the Republican National Convention of 1860; 

WHEREAS, The "Wigwam", as the structure was called, was a barn-like edifice with long 
rows of arched entrances nearty twenty feet high and even loftier rectangular windows 
designed to allow air circulation for delegates and supporters within; and 

WHEREAS, The 1860 Republican National Convention was the first to have a special 
building erected for its use, the first to bring telegraph wires and instruments into the Wigwam 
itself and the first to admit the general public in large numbers; and 

WHEREAS, The Wigwam's ability to host a largess of spectators, whom outnumbered 
convention delegates five-to-one, greatly influenced the events at the 1860 Republican 
National Convention; and 

WHEREAS, Most Republicans supported Senator William Henry Seward from New York 
and the Senator from New York arrived in Chicago with the fanfare and trappings of an 
inevitable nominee; and 

WHEREAS, While the Seward supporters were outside the Wigwam marching with the 
Seward Band in the streets, Lincoln campaign managers filled the Wigwam with Lincoln 
"shouters", leaving no room for anyone except members of the New York delegation; and 

WHEREAS, On the third ballot, Illinois' favorite son, Abraham Lincoln, emerged as his 
party's nominee and went on to become the sixteenth President of the United States of 
America; and 

WHEREAS, President Lincoln led our country through some of the most challenging times 
our nation has ever witnessed, keeping the United States of America unified in the face of 
secession and the violent Civil War; and 

WHEREAS, At the tragic end of President Lincoln's life, the United States of America was 
a stronger nation that guaranteed freedom to every man, woman and child regardless of race 
or ancestry; and 

WHEREAS, The residents of Chicago should be proud to have hosted the national 
presidential convention that nominated him, for if the delegates had not met in the riverside 
Wigwam of 1860, the union could have soon met its end; and 

WHEREAS, Hosting presidential conventions has permitted the people of Chicago to shape 
the nation's political agenda; and 
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WHEREAS, The legislative body of this municipal government seek to establish a 
permanent exhibit in celebration of the Wigwam; and 

WHEREAS, Two historical tablets, commemorating the 1860 Republican National 
Convention held at the Wigwam and the Sauganash Hotel, are currently stored in City Hall 
and should be displayed in a permanent, public exhibit; now, therefore. 

Be It Ordered by the City Council of the City of Chicago: 

Be It Ordered, That the Chicago City Council Committee on Finance commission an 
appraisal of the historic "Wigwam" tablets currently stored in City Hall; and 

Be It Further Ordered, That the Department of General Services, in coordination with the 
Chairman of the Committee on Finance, install a permanent exhibit commemorating 
Chicago's historical stage, the Wigwam. The Office of Budget and Management shall 
allocate funds for the fitting, permanent tribute, as well as an appropriate celebration in honor 
of the sesquicentennial anniversary of Chicago's first national political convention, the 
1860 Republican National Convention. 

CHICAGO CABLE COMMISSION URGED TO HOLD HEARINGS TO FACILITATE 
DEDICATION OF CABLE TELEVISION CHANNEL FOR MILITARY VETERANS' 
PROGRAMMING. 

[R2010-238] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a proposed resolution 
regarding a veterans cable access channel, having had the same under advisement, begs 
leave to report and recommend that Your Honorable Body Adopt the proposed resolution 
transmitted herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 
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On motion of Alderman Burke, the said proposed resolution transmitted with the foregoing 
committee report was Adopted by yeas and nays as follows: 

Yeas-Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 43. 

Nays - None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

The following is said resolution as adopted: 

WHEREAS, Enough cannot be said or written to laud the honorable service that United 
States veterans who served in all branches of its military have performed in the defense of 
this nation and in securing its vital strategic interests throughout the wortd; and 

WHEREAS, The veterans' families have sacrificed many long months separated from their 
loved ones or, worst yet, suffer from their permanent and devastating loss. Many families 
bear the burden of having to care for a severely maimed or wounded returning veteran. This 
places psychological and financial stress on both veteran and family caregiver. Many of them 
may not be aware of programs or benefits that may be made available to provide 
post-traumatic stress disorder counseling, legal assistance, medical, jobs, housing, education 
and the support they need to prevent their frighteningly high rate of suicide; and 

WHEREAS, Many veterans and their families are not receiving the help they earned, were 
promised and are entitled by law to receive. This applies to not only those veterans from this 
nation's current conflicts. The Vietnam-era veteran was by far more neglected than all 
previous military veterans. This nation owes an apology to this generation of fighting men 
and women and must resolve that such shabby treatment of our military personnel will never 
again happen; and 

WHEREAS, In a 2007 address, the Honorable Phil Hare, United States Congressman from 
Illinois 17'" District, noted that the State of Illinois ranks 48'" in awarding disability claims made 
by veterans. He related the story of one Vietnam veteran who waited through eight years of 
appeals for the veteran's disability award, having to start from scratch on several occasions. 
Unfortunately, the vet died before he collected any of the money to which he was entitled; and 

WHEREAS, Whether one agrees with a particular conflict or not, these fighting men and 
women are doing what is required of them to fulfill their oath to defend our nation. When they 
return, they should be given all the respect and acknowledgement for their service. More 
importantly, they should be provided with whatever they need to put their life back together 
and be reintegrated into regular civilian life again; and 
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WHEREAS, A referendum in support of full funding for the Veterans Administration that had 
been initially placed on the ballot in the City of Chicago by this august body followed by the 
Cook County Board placing the same question before the Cook County voters. This 
non-binding referendum was ultimately put before the voters in the entire State of Illinois 
where it garnered an unheard of 96% of the vote, showing an overwhelming voter sentiment 
for funding support for veterans and their families; and 

WHEREAS, Our nation's veteran families, comprised of 26 million veterans, 20 million 
wives and 33 million mothers and fathers, make up approximately one-third of this nation's 
population. It is incumbent that the citizens of this great metropolis respect the immense 
sacrifice that has been made by these veterans and their families by providing them with their 
own media platform to assist them in finding the information to get the help they need; and 

WHEREAS, Throughout our nation's history, the spirit of initiative and volunteerism has 
created a multiplicity of veteran's agencies and organizations that do great work on behalf of 
or directly providing services for veterans and their families. However, they are only able to 
help as much as theirfunding, and an awareness of their existence, can reach. Veterans and 
their families have no idea that many of these programs are available, let alone how to 
access them. A Veterans Cable Television Channel with a supporting website would go far 
in raising awareness concerning these programs, consolidating communication and making 
them easy to find so these services can be successfully delivered to those who are in 
desperate need of them; and 

WHEREAS, It is additionally incumbent up on this body to endorse the concept of, and 
assist in finding funding for, a Veterans Cable Access Channel that will provide programming 
aimed at this underserved population. The content would contain a viral video "One Stop 
Shop" with such shows as "John Marshall Law School Veteran's Law Clinic", "Finding a Job 
through the 'Helmets to Hardhats' Project", "Wounded Veterans and Their Families; Help 
through The Military Order of Purple Hearts". Such programming possibilities have never 
been available. The concept to provide such service for veterans and their families is unique; 
and 

WHEREAS, Partnering is possible with various educational institutions such as Columbia 
College or Northwestern University where media programs and facilities already exist. Such 
partnerships would be beneficial for all, giving their students much needed experience and 
the veterans organizations a production crew for their shows. There are unused cable 
channels as well as private and public resources available to support such a project; now, 
therefore. 

Be It Resolved, That we, the members of the City of Chicago City Council, gathered this 
tenthday of March, 2010 A.D., do hereby urge the Cable Commission to hold hearings at its 
earliest convenience for the purpose of facilitating the dedication of an unused cable channel 
to broadcast programs of, by and for the United States military veteran; and 

Be It Further Resolved, That suitable copies of this resolution be prepared and presented 
to Chicago Cable Commissioners Norma I. Reyes, Avis LaVelle, Helen C. Lee, Winston L. 
Mardis and Benjamin Gibson. 
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DECLARATION OF INTENT TO ISSUE CITY OF CHICAGO RECOVERY ZONE 
FACILITY REVENUE BONDS FOR ASPHALT OPERATING SERVICES OF 
CHICAGO, L.L.C. FOR CONSTRUCTION OF LIQUID ASPHALTTERMINAL FACILITY 
AT 2835 E. 106^" ST. 

[02010-828] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an ordinance authorizing to 
evidence the City's intent to issue City of Chicago Recovery Facility Bonds (A.O.S. Project), 
amount of bonds not to exceed: $45,000,000, having had the same under advisement, begs 
leave to report and recommend that Your Honorable Body Pass the proposed ordinance 
transmitted herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas-Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 43. 

Nays — None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 
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WHEREAS, The City of Chicago (the "City"), a home rule unit of government under 
Section 6(a), Article VII of the 1970 Constitution of the State of Illinois, has heretofore found 
and does hereby find that there exists within the City a serious shortage of employment 
opportunities and there is a need for economic development throughout the City; and 

WHEREAS, The City has determined that the shortage of employment opportunities is 
harmful to the health, prosperity, economic stability and general welfare of the City and its 
citizens; and 

WHEREAS, Asphalt.Operating Services of Chicago, L.L.C, an Illinois limited liability 
company ("A.O.S."), has proposed to construct and equip a liquid asphalt terminal facility 
consisting of three buildings totaling approximately twelve thousand three hundred (12,300) 
square feet and initially five storage tanks, three which store up to one hundred ten 
thousand (110,000) barrels of liquid asphalt and two of which store up to fifty 
thousand (50,000) barrels of liquid asphalt, on an approximately fifty-three (53) acre parcel 
of land at 2835 East 106'" Street in the City (the "Project"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council of the City on 
November 18, 2008, the City has declared that the entire City constitutes a "recovery zone" 
within the meaning of Sections 1400U-1 through 1400U-3 of the Internal Revenue Code of 
1986, as amended, and thus the Project is in a "recovery zone", as defined therein; and 

WHEREAS, A.O.S. has requested that the City issue its recovery zone facility revenue 
bonds, notes or other indebtedness in an amount not to exceed Forty-five Million 
Dollars ($45,000,000) (the "Bonds") for the purpose of financing all or a portion of the Project 
costs and costs relating to the issuance of the Bonds; and 

WHEREAS, It is intended that the interest on the Bonds will be excluded from gross income 
for federal income tax purposes; and 

WHEREAS, It is intended that this ordinance shall constitute a declaration of intent to 
reimburse certain eligible expenditures for the Project made prior to the issuance of the 
Bonds from the proceeds of the Bonds (if and when issued) within the meaning of 
Section 1.150-2 of the Treasury Regulations promulgated under the Internal Revenue Code 
of 1986, as amended (the "Treasury Regulations"); now, therefore. 

Be It Ordained by the City Council of the City of Chicago: 

SECTION 1. The above recitals are expressly incorporated in and made a part of this 
ordinance as though fully set forth herein. 

SECTION 2. The City intends to issue the Bonds and lend the proceeds thereof to A.O.S. 
or an entity affiliated with or related to A.O.S. (collectively referred to hereinafter as the 
"Borrower") for the purpose of financing costs of the Project. The maximum principal amount 
of Bonds which the City intends to issue for the Project will not exceed Forty-five Million 
Dollars ($45,000,000). 
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SECTION 3. Certain costs will be incurred by the Borrower in connection with the Project 
prior to the issuance of the Bonds. The City reasonably expects to reimburse such costs with 
proceeds of the Bonds. 

SECTION 4. The costs to be reimbursed will be paid from funds of the Borrower which 
have been allocated to other purposes. 

SECTION 5. This ordinance is consistent with the budgetary and financial circumstances 
of the City. No funds from sources other than the Bonds are, or are reasonably expected to 
be, reserved, allocated on a long-term basis or otherwise set aside by the City for the Project 
for costs to be paid from the proceeds of the Bonds. 

SECTION 6. This ordinance constitutes a declaration of official intent under 
Section 1.150-2 of the Treasury Regulations to permit the Borrower to be reimbursed from 
proceeds of the Bonds for all eligible expenditures for the Project paid during the period 
beginning sixty (60) days prior to the date hereof until the date of issuance of the Bonds. 

SECTION 7. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance, 
the provisions of this ordinance shall control. If any section, paragraph, clause or provision 
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or 
provision shall not affect any of the other provisions of this ordinance. 

SECTION 8. This ordinance shall be effective as of the date of its passage and approval. 

ESTABLISHMENT OF 2010 QUALIFIED MORTGAGE CERTIFICATE PROGRAM. 
[02010-829] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an ordinance authonzing the 
establishing of a 2010 Qualified Mortgage Certificate Program, having had the same under 
advisement, begs leave to report and recommend that Your Honorable Body Pass the 
proposed'ordinance transmitted herewith. 
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This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Veas-Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 43. 

Nays — None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, There exists within the borders of the City of Chicago (the "City") a recognized 
need for decent, safe, sanitary and well structured and maintained housing which persons 
of moderate income can afford; and 

WHEREAS, The United States government has authorized the several states and their 
political subdivisions to issue mortgage credit certificates (the "Certificates") pursuant to 
Section 25 of the Internal Revenue Code of 1986, as amended (the "Code"), which entitle 
qualifying individuals to a credit against their individual federal income tax, in lieu of qualified 
mortgage bonds as defined in Section 143(a) of the Code ("Qualified Mortgage Bonds"); and 

WHEREAS, The City is a home rule under the provisions of Section 6 of Article VII of the 
1970 Constitution of the State of Illinois, and constitutes a constitutional home rule city within 
the meaning of Section 146(d)(3)(C) of the Code; and in furtherance of its home rule powers, 
the City hereby finds and determines that it is necessary and desirable and will provide for 
and promote the public health, safety and welfare of the citizens of the City to establish and 
implement a 2010 qualified mortgage credit certificate program and to issue Certificates in 
connection therewith (the "2010 Certificates"); and 

WHEREAS, To provide for the issuance of the 2010 Certificates it is necessary for the City 
to authorize the issuance of one or more mortgage credit certificate elections of the City as 
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more particularty described in Section 6 hereof (each, a "2010 Election") and to authorize the 
publication of a public notice relative to the issuance of the 2010 Certificates; and 

WHEREAS, Pursuant to an ordinance (the "2008 Ordinance") adopted by the City Council 
of the City ("City Council") on December 12, 2007, and published at pages 16812 ~ 16827 
of the Journal of the Proceedings of the City Council of the City of Chicago (the "Journal') of 
such date, the City established a qualified mortgage credit certificate program under Section 
25 of the Code known as the City of Chicago Single-Family Mortgage Credit Certificate 
Program, Series 2008 (the "2008 Program") for the purpose of issuing certificates ("2008 
Certificates") to taxpayers qualified to receive 2008 Certificates ("2008 Borrowers"); and 

WHEREAS, Pursuant to the 2008 Ordinance, the City issued a Mortgage Credit Certificate 
Election (the "2008 election"); and 

WHEREAS, To provide for the continued issuance of 2008 Certificates it is necessary for 
the City to authorize the issuance of one or more additional 2008 Elections as more 
particularly described in Section 6 hereof (each, a "2008 Supplemental Election"); now, 
therefore. 

Be It Ordained by the City Council of the City of Chicago: 

SECTION 1. Recitals. The above recitals are incorporated herein and made a part hereof 
by reference. 

SECTION 2. Declaration Of Public Purpose. It is hereby determined that the purpose of 
this ordinance is to take steps designed to reduce the cost of financing for the acquisition, 
rehabilitation or improvement of principal residence housing located in the City, and to provide 
decent, safe and sanitary housing for qualifying persons of moderate income. It is further 
hereby determined that such principal residence ownership, rehabilitation and improvement 
will provide for and promote the public health, safety, morals and welfare; maintain and foster 
the increase of industrial and commercial activity and economic development; and preserve 
and increase the ad valorem tax base of the City and its environs. The foregoing are hereby 
declared and determined to be public purposes and functions pertaining to the government 
and affairs of the City. 

SECTION 3. Establishment Of 2010 Qualified Mortgage Certificate Program. 

(a) There is hereby established and implemented a qualified mortgage credit certificate 
program under Section 25 of the Code to be known as the City of Chicago Single-Family 
Mortgage Credit Certificate Program, Series 2010 (the "2010 Program") for the purpose of 
issuing 2010 Certificates. The 2010 Certificates shall be issued to taxpayers qualified to 
receive Certificates ("2010 Borrowers") pursuant to Section 25 of the Code and the 
Treasury Regulations promulgated thereunder (the "Program Regulations") in connection 
with the acquisition, rehabilitation or improvement of each 2010 Borrower's principal 
residence housing within the incorporated area of the City (the "Program Area"). 
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(b) The 2010 Certificates shall carry (1) Certificate Credit Rate (as defined in the Program 
Regulations) which Certificate Credit Rate shall be not less than ten percent (10%) nor 
more than fifty percent (50%) and (2) a Certified Indebtedness Amount (as defined in 
Section 25(b) of the Code) specified in each 2010 Certificate. The Commissioner of the 
Department of Community Development (the "Commissioner") shall establish the actual 
Certificate Credit Rate from time to time, provided that the Certificate Credit Rate shall not 
be less than ten percent (10%) nor greater than fifty percent (50%). 

(c) With respect to the 2010 Program and/or the 2008 Program, the City hereby elects 
not to issue Qualified Mortgage Bonds in an aggregate principal amount not to exceed One 
Hundred Million Dollars ($100,000,000) that are otherwise authorized to be issued by the 
City pursuant to Sections 103, 143(a) and 146 of the Code and the Treasury Regulations 
promulgated thereunder (the "Unissued Bonds"). The amount of Unissued Bonds shall be 
specified in one or more 2010 Elections and 2008 Supplemental Elections. 

(d) There is hereby allocated to the Unissued Bonds an amount of the City's unused 
volume cap (as described in Section 146 of the Code) not exceeding One Hundred Million 
Dollars ($100,000,000) and as shall be specified in the 2010 Elections and the 2008 
Supplemental Elections. 

(e) The Commissioner is directed to file timely, or to cause the timely filing of, all reports 
as are or may be required by Section 25 of the Code and the Program Regulations in 
connection with the 2010 Program. 

(f) The 2010 Certificates authorized herein shall be provide'd in the manner, amounts and 
time frames as are required by the Program Regulations in connection with owner-financed 
residences within the Program Area. 

SECTION 4. Aggregate Limit Of Certificates. The Total Proceeds (as defined in the 
Program Regulations) of the 2010 Certificates shall not exceed twenty-five percent (25%) of 
the principal amount of Unissued Bonds specified in the 2010 Elections. Total Proceeds shall 
be determined as provided in the Program Regulations. 

SECTION 5. Certificates. For the purpose of lowering borrowing costs for 2010 Borrowers, 
there is hereby authorized to be issued, executed and delivered pursuant to this ordinance, 
2010 Certificates, the Total Proceeds of which shall be limited as provided in Section 4 
hereof. The 2010 Certificates shall be designated "City of Chicago, Single-Family Mortgage 
Credit Certificates, Series 2010". The 2010 Certificates shall be executed by the manual or 
facsimile signature of the Mayor and the City Clerk of the City, and the seal of the City or a 
facsimile thereof shall be affixed thereto or printed thereon. The 2010 Certificates shall be 
countersigned by the manual signature of the Commissioner or her designee in writing. 

The form of the 2010 Certificates shall be that prescribed by the Internal Revenue Service. 
If no form is prescribed or if such form is not readily available, the 2010 Certificates shall be 
issued in the form prepared by the City. The 2010 Certificates shall contain the information 
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required by the Program Regulations and such other information as the Commissioner may 
deem necessary. 

SECTION 6. Mortgage Credit Certificate Election. The 2010 Elections and the 2008 
Supplemental Elections, each in substantially the form used in prior mortgage credit 
certificate programs administered by the City, are hereby approved in all respects. One or 
more 2010 Elections and one or more 2008 Supplemental Elections may be issued as shall 
be determined by the Commissioner in accordance with the best interest of the City and with 
the requirements of Section 25 of the Code and the Program Regulations. The cumulative 
principal amount of Unissued Bonds shall be One Hundred Million Dollars ($100,000,000) or 
such lesser amount as will be set forth in the initial and subsequent 2010 Elections and 2008 
Supplemental Elections as executed by the Mayor, his execution thereof to constitute 
conclusive evidence of this City Council's approval of such (cumulative) lesser amount. The 
Mayor is hereby authorized to execute, deliver and file the 2010 Elections and the 2008 
Supplemental Elections on behalf of the City in substantially the form used in prior mortgage 
credit certificate programs administered by the City, with such changes therein as shall be 
approved by the Mayor, his execution thereof to constitute conclusive evidence of the 
approval of such changes. 

SECTION 7. Public Notice. The Commissioner is hereby authorized to publish a public 
notice with respect to the 2010 Program in a newspaper of general circulation in the City in 
conformity with the provisions of Section 25 of the Code and the Program Regulations. 

SECTION 8. Program Restrictions. Except as permitted by the Program Regulations: (i) 
no 2010 Certificates shall be issued with regard to any residence financed in whole or in part 
through the proceeds of Qualified Mortgage Bonds or Qualified Veterans' Mortgage Bonds 
(as defined in Section 143(b) of the Code), (ii) the 2010 Program shall not be limited to 
indebtedness incurred from lenders (iii) 2010 Certificates shall not be transferable, and (iv) 
no block of 2010 Certificates may be allocated for use in connection with a particular 
development unless the developer shall certify that the price of each residence is no higher 
than it would be without the use of the 2010 Certificates. 

SECTION 9. Administration Of Program. The City, acting through the Commissioner, shall 
administer the 2010 Program. Subject to the approval of the Corporation Counsel, the 
Commissioner is authorized to execute Lender Participation Agreements ("Lender 
Participation Agreements") in substantially the form used in prior mortgage credit certificate 
programs administered by the City, and other agreements, certificates and documents as 
may be required for the 2010 Program and the 2010 Certificates to comply with Section 25 
of the Code and the Program Regulations. The Commissioner may permit each Lender 
identified in the respective Lender Participation Agreement to charge and collect from an 
applicant a fee (the "Program Fee") of not less than Two Hundred Twenty-five Dollars ($225) 
and not more than Three Hundred Seventy-five Dollars ($375) in connection with each 2010 
Certificate. Of the Program Fee, up to One Hundred Fifty Dollars ($150) may be retained by 
the Lender (or, at the option of such Lender, such amount may be waived) and Two Hundred 
Twenty-five Dollars ($225) be remitted to the City by the Lender upon the issuance of the 
2010 Certificates. The Program Fee shall be in addition to reasonable and customary fees 
which may be charged by a Lender in connection with a mortgage loan. All Program Fees 
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received by the City are hereby appropnated to pay the costs of implementing and 
administering the 2010 Program including, but not limited to, the costs of training participating 
lenders, purchasing equipment, printing materials, marketing and other customer service 
activities. 

SECTION 10. Approval Of Further Actions. From and after the execution and delivery of 
the documents hereby approved, the proper officials, agents and employees of the City 
(including, without limitation, the Mayor, the City Clerk, the Commissioner, the Chief Financial 
Officer of the City and the City Comptroller) are hereby authorized and empowered to do all 
such acts and things and to execute and file all such documents as may be necessary to 
carry out and comply with the provisions of said documents as executed, and to further the 
purposes and intent of this ordinance, including the preambles hereto. All acts and doings 
of the officials which are in conformity with the purposes and intent of this ordinance and in 
furtherance of the issuance of the 2010 Certificates and additional 2008 Certificates and the 
establishment of the 2010 Program are hereby in all respects approved and confirmed. 

SECTION 11. Ordinances And Resolutions. To the extent that any ordinance, resolution, 
rule, order or provisions of the Municipal Code of Chicago (the "Municipal Code"), or part 
thereof, is in conflict with the provisions of this ordinance, the provisions of this ordinance 
shall control. No provision of the Municipal Code or violation of any provision of the Municipal 
Code shall be deemed to impair the validity of this ordinance or the instruments, documents 
or agreements authorized hereby; provided further that the foregoing shall not be deemed 
to affect the availability of any other remedy or penalty for any violation of any provision of the 
Municipal Code. The documents, instruments and agreements authorized hereunder shall 
not be deemed to be "city contracts" for purposes of Section 11-4-1600(e) of the Municipal 
Code. If any section, paragraph, clause or provision of this ordinance shall be held invalid, 
the invalidity of such section paragraph, clause or provision shall not affect any of the other 
provisions of this ordinance. The applicable restrictions with respect to maximum income of 
2010 Borrowers and maximum acquisition cost of phncipal residence housing of 2010 
Borrowers imposed by the Code and the Program Regulations shall control, notwithstanding 
any other restrictions with respect to such maximum income and maximum acquisition cost 
imposed by other local law. 

SECTION 12. Effective Date. This ordinance shall be effective upon its passage and 
approval. 

SECONDAMENDMENTTO PRIOR ORDINANCE WHICH AUTHORIZED ISSUANCE 
OF CITY OF CHICAGO MULTI-FAMILY HOUSING REVENUE BONDS (CENTRAL 
STATION MULTI-FAMILY PROJECT), SERIES 2004A AND 2004B. 

[02010-833] 

The Committee on Finance submitted the following report: 
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CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an ordinance authorizing the 
amending of the ordinance that authorized the issuance of City of Chicago Multi-Family 
Housing Revenue Bonds (Central Station Multi-Family Project) amount of bonds not to 
exceed: $68,185,000, having had the same under advisement, begs leave to report and 
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Veas-Aldermen, Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 42. 

Nays — None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

Alderman Burke invoked Rule 14 of the City Council's Rules of Order and Procedure, 
disclosing that he had represented parties to this ordinance in previous and unrelated matters. 

The following is said ordinance as passed: 

WHEREAS, By virtue of Section 6(a) of Article VII of the 1970 Constitution of the State of 
Illinois, the City of Chicago (the "City") is a home rule unit of local government and, as such, 
may exercise any power and perform any function pertaining to its government and affairs; 
and 
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WHEREAS, Pursuant to Ordinance SO2004-2087, passed on June 23, 2004 (the "2004 
Ordinance"), the City Council of the City (the "City Council") authorized financing to (i) FC 
Central Station Residential, L.L.C, an Illinois limited liability company (the "Multi-Family 
Housing Borrower"), and (ii) FC Central Station Senior, L.L.C, an Illinois limited liability 
company (the "Senior Housing Borrower"), to pay a portion of the costs of acquiring, 
constructing, and equipping (i) an approximately 411-unit multi-family housing development 
located generally at 1255 through 1259 South Michigan Avenue, Chicago, Illinois, and (ii) an 
approximately 91-unit senior housing development, located generally at 1255 through 
1259 South Michigan Avenue, Chicago, Illinois; and 

WHEREAS, By the 2004 Ordinance, the City Council determined that it was necessary and 
in the best interests of the City to borrow money for the purposes set forth above and in 
evidence of its special, limited obligation to repay that borrowing, to issue the City's (i) 
Variable Rate Demand Multi-Family Housing Revenue Bonds (Central Station Multi-Family 
Project), Series 2004A, in an amount not to exceed Ninety Million Dollars ($90,000,000) 
(the "Multi-Family Housing Bonds"), (ii) Multi-Family Housing Revenue Bonds (Central 
Station Multi-Family Project), Series 2004B, in an amount not to exceed Fifteen Million 
Dollars ($15,000,000) (the "Original Multi-Family Borrower Bonds" and together with the 
Multi-Family Housing Bonds, the "Multi-Family Bonds") and (iii) Variable Rate Demand 
Multi-Family Housing Revenue Bonds (Central Station Senior Housing Project), Series 2004, 
in an amount not to exceed Ten Million Dollars ($10,000,000) (the "Senior Housing Bonds" 
and, together with the Multi-Family Housing Bonds and the Multi-Family Borrower Bonds, the 
"Bonds"); provided, however, that the aggregate amount of Bonds authorized to be issued 
shall not exceed Ninety-five Million Dollars ($95,000,000) under the 2004 Ordinance, and to 
make one or more loans to the Multi-Family Housing Borrower evidenced by one or more 
promissory notes from the Multi-Family Housing Borrower to the City (the "Multi-Family 
Housing Borrower Note") and to make a loan to the Senior Housing Borrower evidenced by 
a promissory note from the Senior Housing Borrower to the City, as provided in the 2004 
Ordinance; and 

WHEREAS, On July 14, 2004, the City issued, sold and delivered the Multi-Family Housing 
Bonds in the original aggregate principal amount of Seventy Million One Hundred Seventy 
Thousand Dollars ($70,170,000), the Multi-Family Borrower Bonds in the aggregate principal 
amount of Thirteen Million Three Hundred Thousand Dollars ($13,300,000), and the Senior 
Housing Bonds in the aggregate principal amount of Nine Million Five Hundred Thousand 
Dollars ($9,500,000), respectively, underthe terms and conditions of the 2004 Ordinance and 
two (2) separate Trust Indentures with respect to (i) the Multi-Family Housing Bonds and the 
Multi-Family Borrower Bonds (the "Multi-Family Indenture") and (ii) the Senior Housing Bonds 
(the "Senior Housing Indenture" and together with the Multi-Family Indenture, the "Bond 
Indentures") entered into between the City and Seaway National Bank of Chicago, as trustee 
(the "Trustee"); and 

WHEREAS, The Bonds bore interest from their date of issuance until March 17, 2008 at 
the Weekly Variable Rate as provided in the respective Bond Indentures, and on March 17, 
2008, the Multi-Family Housing Borrower elected to adjust the interest rate on the Multi-
Family Housing Bonds to the Fixed Rate under the Multi-Family Indenture (the "2008 Multi-
Family Rate Adjustment"), and the Senior Housing Borrower elected to adjust the interest rate 
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on the Senior Housing Bonds to the Fixed Rate under the Senior Housing Indenture (the 
"2008 Senior Rate Adjustment" and together with the 2008 Multi-Family Rate Adjustment, the 
"2008 Rate Adjustments"); and 

WHEREAS, On March 17, 2008, in connection with the 2008 Rate Adjustments, the City 
and the Trustee .entered into (i) that certain First Amendatory Supplemental Trust Indenture, 
dated as of March 17, 2008, supplementing and amending the Multi-Family Indenture, and 
(ii) that certain First Amendatory Supplemental Trust Indenture, dated as of March 17, 2008, 
supplementing and amending the Senior Housing Indenture; and 

WHEREAS, By this ordinance, the City Council has determined that it is necessary and in 
the best interests of the City to (!) supplement the aggregate principal amount of the Original 
Multi-Family Borrower Bonds that may be issued and outstanding from time to time, in one 
or more series, at one or more closings, to an amount not to exceed Sixty-eight Million One 
Hundred Eighty-five Thousand Dollars ($68,185,000), but solely for the purpose of refunding, 
from time to time, outstanding Multi-Family Housing Bonds; (ii) authorize at this time the 
issuance of not to exceed Twenty Million Dollars ($20,000,000) in aggregate principal amount 
of Multi-Family Housing Revenue Bonds (Central Station Multi-Family Housing Project), 
Series 2010 (the "2010 Borrower Bonds") and the future issuance of, from time to time, 
additional Borrower Bonds (as defined in the Multi-Family Indenture) underthe circumstances 
set forth therein; (iii) authorize the execution and delivery of a Second Amendatory 
Supplemental Trust Indenture between the City and the Trustee (the "Supplemental Trust 
Indenture") to authorize the increase in the principal amount of the Borrower Bonds 
outstanding from time to time solely to refinance all or a portion of the Multi-Family Housing 
Bonds and to permit the conversion of Borrower Bonds to Multi-Family Housing Bonds, and 
the corresponding proportionate reduction in Borrower Bonds, upon certain conditions being 
satisfied; and (iv) authorize the execution of various documents related to the actions 
discussed above, including but not limited to supplements to the Bond Indentures; and 

WHEREAS, The City Council has determined by this ordinance that all actions of the City 
and its officers and employees relating to the actions described herein are ratified, confirmed 
and approved; and 

WHEREAS, The City Council has determined by this ordinance that it is necessary and in 
the best interests of the City to enter into the following documents: 

(a) Supplemental Trust Indenture, providing for the increased authorized amount of 
Multi-Family Borrower Bonds; and 

(b) Supplement to Tax Exemption Certificate and Agreement among the City and the 
Multi-Family Housing Borrower (the "Supplemental Tax Certificate"); and 

(c) Such other related documents as may be required to effectuate the purposes of this 
ordinance; and 



85224 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

WHEREAS, There has been presented to this meeting of the members of the City Council 
forms of the Supplemental Trust Indenture, attached as Exhibit A; now, therefore. 

Be It Ordained by the City Council of the City of Chicago, as follows: 

SECTION 1. Incorporation Of Recitals. The recitals contained in the preambles to this 
ordinance are hereby incorporated into this ordinance by this reference. All capitalized terms 
used in this ordinance, unless otherwise defined herein, shall have the meanings ascribed 
thereto in the Multi-Family Indenture. 

SECTION 2. Findings And Determinations. The City Council hereby finds and determines 
that the delegations of authority that are contained in this ordinance, including the authority 
to make the specific determinations described herein, are necessary and desirable because 
the City Council cannot itself as advantageously, expeditiously or conveniently exercise such 
authority and make such specific determinations. Thus, authority is granted to the Mayor or 
the City Comptroller of the City (the "City Comptroller") or, if so designated and determined 
by the City Comptroller, the Chief Financial Officer of the City appointed by the Mayor (the 
City Comptroller, or if so designated and determined by the City Comptroller, the Chief 
Financial Officer, each being referred to herein as an "Authorized Officer"), to make the 
specific determinations described herein. 

SECTION 3. Authorization Of Bonds. The City Council hereby authorizes the issuance of 
(i) the Multi-Family Borrower Bonds, from time to time, in an aggregate principle amount of 
not to exceed Sixty-eight Million One Hundred Eighty-five Thousand Dollars ($68,185,000) 
for the purpose of refunding outstanding Multi-Family Housing Bonds and (ii) the 2010 
Borrower Bonds. Any future issuance of Borrower Bonds shall be in accordance with 
Section 2.19 of the Multi-Family Indenture, as amended, and shall be designated as 
"Multi-Family Housing Revenue Bonds (Central Station Multi-Family Housing Project), 
Series [Insert Year of Issuance]." 

SECTION 4. Supplemental Trust Indenture. The City Council hereby authorizes the 
execution and delivery of the Supplemental Trust Indenture to (a) authorize the increase in 
the principal amount of the Borrower Bonds outstanding from time to time solely to refinance 
all or a portion of the Multi-Family Housing Bonds and (b) permit the conversion of Borrower 
Bonds to Multi-Family Housing Bonds, and the corresponding proportionate reduction in 
Borrower Bonds, upon certain conditions being satisfied. 

The Mayor and an Authorized Officer are each hereby authorized to execute and deliver 
the Supplemental Trust Indenture on behalf of the City, such Supplemental Trust Indenture 
to be in substantially the form attached hereto as Exhibit A, respectively, and made a part 
hereof and hereby approved with such changes therein as shall be approved by the Mayor 
or an Authorized Officer executing the same, with such execution to constitute conclusive 
evidence of their approval and the City Council's approval of any changes or revisions from 
the form of the Supplemental Trust Indenture attached to this ordinance. The Mayor and an 
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Authorized Officer are each hereby authorized to act as an authorized officer of the City for 
the purposes provided in the Supplemental Trust Indenture. 

The Mayor or an Authorized Officer are each hereby authorized to execute and deliver a 
Supplemental Tax Certificate on behalf of the City, in substantially the form of tax agreements 
used in previous issuances of tax-exempt bonds pursuant to programs similar to the Bonds, 
with appropriate revisions to reflect the terms and provisions of the 2010 Borrower Bonds and 
any future Borrower Bonds to be issued and the applicable provisions of the Internal Revenue 
Code of 1986, as amended, and the regulations promulgated thereunder (the "Code"), and 
with such other revisions in text as the Mayor or an Authorized Officer executing the same 
shall determine are necessary or desirable in connection with the exclusion from gross 
income for federal income tax purposes of interest on the 2010 Borrower Bonds and any 
future Borrower Bonds to be issued. The execution of the Supplemental Tax Certificate by 
the Mayor or an Authorized Officer shall be deemed conclusive evidence of the approval of 
the City Council to the terms provided in the Supplemental Tax Certificate. 

The 2010 Borrower Bonds shall contain a provision that they are issued under authority of 
this ordinance. The Bonds shall not mature later than July 15, 2039. The 2010 Borrower 
Bonds shall bear interest at a rate that is in effect from time to time in accordance with 
Article IV, Section 2 of the Supplemental Trust Indenture and payable on the interest payment 
date(s) as set forth in Article IV, Section 2 of the Supplemental Trust Indenture. The 2010 
Borrower Bonds shall be dated, shall be subject to redemption prior to maturity, shall be 
payable in such places and in such manner and shall have such other details and provisions 
as prescribed by Section 2.19 of the Multi-Family Indenture. The interest rate on the Bonds 
is subject to adjustment in accordance with the terms of Section 2.19 of the Multi-Family 
Indenture. 

The provisions for execution, signatures, authentication, payment and prepayment, with 
respect to the 2010 Borrower Bonds shall be as set forth in the Multi-Family Indenture. 

SECTION 5. Security For The 2010 Borrower Bonds And Any Future Borrower Bonds. In 
order to secure the payment of the principal of, premium, if any, and interest on the 2010 
Borrower Bonds and any future Borrower Bonds to be issued under Section 2.19 of the 
Multi-Family Indenture, as amended, such rights, proceeds and investment income are 
hereby pledged to the extent and for the purposes as provided in Section 2.19 of the Multi-
Family Indenture and are hereby appropriated for the purposes set forth in the Multi-Family 
Indenture. The 2010 Borrower Bonds and any future Borrower Bonds to be issued under 
Section 2.19 of the Multi-Family Indenture, as amended, when issued and outstanding, will 
be a limited obligation of the City, payable solely, as provided in Section 2.19 of the 
Multi-Family Indenture. The 2010 Borrower Bonds and any future Borrower Bonds to be 
issued under Section 2.19 of the Multi-Family Indenture, as amended, and the interest 
thereon shall never constitute a debt or general obligation or a pledge of the faith, the credit 
or the taxing power of the City within the meaning of any constitutional or statutory provision 
of the State of Illinois. The City shall not be liable on the 2010 Borrower Bonds and any future 
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Borrower Bonds to be issued under Section 2.19 of the Multi-Family Indenture, as amended, 
nor shall the 2010 Borrower Bonds and any future Borrower Bonds to be issued under 
Section 2.19 of the Multi-Family Indenture, as amended, be payable out of any funds of the 
City other than those pledged therefor pursuant to the terms of the Multi-Family Indenture. 
Nothing contained in this ordinance shall limit or restrict the subordination of the pledge of 
rights, proceeds and investment income as, set forth in the Multi-Family Indenture to the 
payment of any other obligations of the City enjoying a lien or claim on such rights, proceeds 
and investment income as of the date of issuance of the 2010 Borrower Bonds and any future 
Borrower Bonds to be issued under Section 2.19 of the Multi-Family Indenture, as amended. 

SECTION 6. Proxies. The Mayor and an Authorized Officer may each designate another 
to act as their respective proxy and to affix their respective signatures to each document 
required to be signed by the Mayor or an Authorized Officer pursuant to this ordinance or the 
Bond Indentures. In each case, each shall send to the City Council written notice of the 
person so designated by each, such notice stating the name of the person so selected and 
identifying the instruments, certificates and documents which such person shall be authorized 
to sign as proxy for the Mayor and an Authorized Officer, respectively. A written signature 
of the Mayor or an Authorized Officer respectively, executed by the person so designated 
underneath, shall be attached to each notice. Each notice, with signatures attached, shall 
be recorded in the Journal of the Proceedings of the City Council of the City of Chicago and 
filed with the City Clerk. When the signature of the Mayor is placed on an instrument, 
certificate or document at the direction of the Mayor in the specified manner, the same, in all 
respects, shall be as binding on the City as if signed by the Mayor in person. When the 
signature of an Authorized Officer is so affixed to an instrument, certificate or document at 
the direction of that Authorized Officer in the specified manner, the same, in all respects, shall 
be as binding on the City as if signed by that Authorized Officer in person. 

SECTION 7. Separability. If any provision of this ordinance shall be held to be invalid or 
unenforceable for any reason, the invalidity or unenforceability of such provision shall not 
affect any of the remaining provisions of this ordinance. 

SECTION 8. Inconsistent Provisions. All ordinances, resolutions, motions or orders in 
conflict with this ordinance are hereby repealed to the extent of such conflict. 

SECTION 9. No Impairment. No provision of the Municipal Code or violation of any 
provision of the Municipal Code shall be deemed to impairthe validity of this ordinance or the 
instruments authorized by this ordinance; provided further, however, that the foregoing shall 
not be deemed to affect the availability of any other remedy or penalty for any violation of any 
provision underthe Municipal Code. 

SECTION 10. Effective Date. This ordinance shall be in full force and effect from and after 
its adoption and approval by the Mayor. 

Exhibit "A" referred to in this ordinance reads as follows: 
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Exhibit "A". 
(To Ordinance) 

Second Amendatory Supplemental Trust Indenture 

Between 

City Of Chicago 

And 

Seaway Bank And Trust Company, 
As Trustee 

Dated As Of [ ], 2010 

Supplementing And Amending The Trust Indenture 
Dated As Of July 1, 2004, 

With Respect To 

City Of Chicago 
$70,170,000 

In Original Aggregate Principal Amount Of 
Multi-Family Housing Revenue Bonds 

(Central Station Multi-Family Project), Series 2004A 

And 

City Of Chicago 
$13,330,000 

Multi-Family Housing Revenue Bonds 
(Central Station Multi-Family Project), Series 2004B. 

This Second Amendatory Supplemental Trust Indenture (the "Second Supplemental 
Indenture"), dated as of [ ], 2010 between the City of Chicago, a municipality 
and home rule unit of local government under the Constitution and laws of the State of Illinois 
(the "Issuer"), and Seaway Bank and Trust Company, a banking corporation duly established, 
existing and authorized to accept and execute trusts of the character set out in the Original 
Indenture, that certain First Amendatory Supplemental Trust Indenture, dated as of 
March 17, 2008, and this Second Supplemental Indenture under and by virtue of the laws of 
the State of Illinois, with its principal corporate trust office, domicile and post office address 
at 645 East 87'" Street, Chicago, Illinois 60619 (the "trustee"). 
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Witnesseth. 

Whereas, The Issuer executed and delivered to the Trustee that certain Trust Indenture, 
dated as of July 1, 2004 (the "Original Indenture"), for the purpose of providing for the 
issuance by the Issuer of (i) Seventy Million One Hundred Seventy Thousand Dollars 
($70,170,000) in original aggregate principal amount of its City of Chicago Variable Rate 
Demand Multi-Family Housing Revenue Bonds (Central Station Multi-Family Project), Series 
2004A (the "Series 2004A Bonds"), and (ii) its City of Chicago Thirteen Million Three Hundred 
Thirty Thousand Dollars ($13,330,000) Multi-Family Housing Revenue Bonds (Central Station 
Multi-Family Project), Series 2004B (the "Series 2004B Borrower Bonds" and together with 
the Series 2004A Bonds, the "Multi-Family Bonds"); and 

Whereas, The Issuer loaned the proceeds of the Multi-Family Bonds to FC Central Station 
Residential, L.L.C, an Illinois limited liability company (the "Borrower"), to pay or reimburse 
the Borrower for its payment of costs of the Project with respect to the Mortgaged Property; 
and 

Whereas, The Series 2004A Bonds were originally secured by a Credit Facility issued by 
Fannie Mae and the obligations of the Borrower to Fannie Mae with respect to the Credit 
Facility are secured by the Security Instruments; and 

Whereas, The Series 2004A Bonds were originally issued bearing interest at a Weekly 
Variable Rate but were converted to a Fixed Rate on March 17, 2008; and 

Whereas, The Issuer executed and delivered to the Trustee that certain First Amendatory 
Supplemental Trust Indenture, dated as of March 17, 2008 (the "First Supplemental 
Indenture"), for the purpose of (i) causing the interest rate borne by the Series 2004A Bonds 
to be adjusted to a Fixed Rate on March 17, 2008 and remarketed on that date pursuant to 
a mandatory tender by all Bondholders without establishing any Sinking Fund Schedule in 
connection with that conversion, (ii) causing the converted Series 2004A Bonds to be 
purchased by Citigroup Global Markets Inc. (the "Purchaser") in connection with their 
adjustment to bear interest at a Fixed Rate and remarketing, (iii) eliminating the requirement 
that the Series 2004A Bonds be secured by a Credit Facility following their conversion to bear 
interest at a Fixed Rate, (iv) causing new optional redemption terms to be established for the 
Series 2004A Bonds, and (v) modifying the Original Indenture in certain technical respects 
in light of the fact that the Series 2004A Bonds will not be secured, by a Credit Facility 
following their adjustment to bear interest at a Fixed Rate; and 

Whereas, On [ ], 2010, the City Council of the Issuer authorized (a) an increase 
in the amount of Borrower Bonds, that may be issued from time to time, in one or more 
series, at one or more closing, to an amount not to exceed Sixty-eight Million One Hundred 
Eighty-five Thousand Dollars ($68,185,000) for the purpose of refunding, from time to time, 
outstanding Series 2004A Bonds, and (b) the conversion of Borrower Bonds to Bonds in 
certain circumstances; and 
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Whereas, All capitalized terms used and not othenwise defined in this Second Supplemental 
Indenture have the meanings assigned to them in the Original Indenture; and 

Whereas, Section 12.2 of the Original Indenture provides that the Issuer and the Trustee 
may enter into a supplemental indenture making amendments to the Original Indenture with 
the consent of the Bondholders owning not less than fifty-one percent (51%) in aggregate 
phncipal amount of the Series 2004A Bonds then outstanding for the purpose of modifying 
or amending any of the provisions of the Original Indenture; and 

Whereas, At the request of the Borrower, the Issuer and the Trustee will enter into this 
Second Supplemental Indenture as of [ ], 2010 to (a) increase the Principal 
Amount of borrower bonds in connection with the issuance by the City of up to Twenty Million 
Dollars ($20,000,000) in aggregate principal amount of Multi-Family Housing Revenue Bonds 
(Central Station Multi-Family Project), Series 201 OB, (the "2010 Borrower Bonds", and 
together with the Series 2004B Borrower Bonds, the "Borrower Bonds"), for the purpose of 
refinancing a like amount of the Sehes 2004A Bonds and (b) permit the conversion of 
Borrower Bonds to Multi-Family Bonds, and the corresponding proportionate reduction in 
Borrower Bonds, upon certain conditions being satisfied. 

Now, Therefore, This Second Supplemental Indenture Witnesseth: 

That in consideration of the premises described above, the Issuer and the Trustee agree 
as follows: 

Article I. 

Definition Of Terms. 

The capitalized terms used in this Second Supplemental Indenture shall, except as 
othenwise defined in the preambles, have the meanings assigned to them in the Original 
Indenture. 

Article II. 

Authority For Amendments. 

The amendments to the original Indenture effected by this Second Supplemental Indenture are 
being made pursuant to Section 12.2 of the Original Indenture effective as of [ ], 2010. 
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Article III. 

Amendment To Original Indenture. 

Section 1. Form Of Amendments. 

For the convenience of readers, the amendments made in the following sections are shown 
with added language underlined and deleted language struck out. The underlining and 
strike-outs are not part of the applicable sections of the Original Indenture, as amended. 

Section 2. Amendments To Section 1.1 Of The Original Indenture. ^ 

The definition of "Principal Amount" in Section 1.1 of the Original Indenture is amended to 
read as follows: 

"Principal Amount" means, with respect to the Bonds, $70,170,000, the original principal 
amount of the Bonds on the Closing Date, and, with respect to the Borrower Bonds, 
$13,300,00 up to $68,185,000 in the original aggregate principal amount of the Borrower 
Bonds, as such amount may be increased or decreased from time to time in connection 
with refinancings of the Bonds or as a result of the conversion of Borrower Bonds to 
Bonds in accordance with Section 2.19. 

Section 3. Amendment To Section 2.19 Of The Original Indenture. 

Section 2.19 of the Original Indenture is amended by adding as new subsections (k) and 
(I) the following: 

ik) The principal amount of Borrower Bonds outstanding at any time may be increased 
by the issuance of additional Borrower Bonds for the purpose of refunding outstanding 
Bonds. Any such issuance may occur at the reguest of the Borrower to the Trustee stating 
the date of delivery of such Borrower Bonds, the principal amount to be so issued (which 
must equal the principal amount of the Bonds to be refunded with the proceeds thereof) and 
delivery to the Trustee of an approving opinion of Bond Counsel to the effect that the 
Borrower Bonds to be so issued are validly issued and that the issuance thereof will not 
have an adverse effect on the tax-exempt status on the Bonds. Any Borrower Bonds so 
issued shall be designated as "Multi-Family Housing Revenue Bonds (Central Station 
Multi-Family Housing Project), Series [Insert Year of Issuance]." 

(1) From time to time, upon (x) either (j) delivery to the Trustee of a certificate of an 
authorized officer of the Borrower showing that the reguired Debt Service Coverage Ratio 
(as defined in the Achievement Agreement) is not less than 1.25:1.00 for the last applicable 
Calculation Period (as defined in the Achievement Agreement) or (ii) the written consent 
of 100% of the owners of the Bonds then Outstanding and (v) delivery of an opinion of Bond 
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Counsel stating that the conversion of the Borrower Bonds to Bonds will not adversely 
affect any exclusion from gross income for purposes of federal income taxation of interest 
on the Bonds (which may provide for conditions precedent to the conversion), all or any 
portion of the Borrower Bonds then outstanding may be converted to Bonds and be entitled 
to the same right, lien and preference as the Bonds under and by virtue of this Indenture, 
and the amount of the Borrower Bonds shall be reduced in proportion to the amount of 
Borrower Bonds converted into Bonds. 

Section 4. Amendment To Section 3.2 Of The Original Indenture. 

The following sentences are hereby added after the first sentence of Section 3.2(a) of the 
Original Indenture: 

The Bonds are subject to extraordinary optional redemption in whole or in part at par at 
any time on or after January 1. 2011 that the Borrower is reguired to provide or supplement 
Earn Out Collateral (as defined in that certain Achievement Agreement, dated as of March 
17, 2008. by and among FC Central Station Senior. L.L.C. the Borrower and the Trustee 
(the "Achievement Agreement")), pursuant to Section 3 of the Achievement Agreement. The 
redemption price for Bonds so subject to extraordinary optional redemption may be paid 
from amounts received from the Borrower in connection with the purchase of additional 
Borrower Bonds having a like phncipal amount and governed by the terms of Section 2.19. 

Section 5. Effectiveness. 

This Second Supplemental Indenture and the amendments to the Original Indenture made 
by it shall be effective on [ ], 2010. 

Article IV. 

Terms Of Borrower Bonds. 

Section 1. Terms And Forms Of Borrower Bonds. 

The Borrower Bonds shall be issued in the form attached to this Second Supplemental 
Indenture as Exhibit A (the "Form Borrower Bond"). Except as otherwise provided herein, the 
Borrower Bonds shall be subject to the special terms, covenants and resthctions applicable 
to Borrower Bonds as set forth in the Ohginal Indenture and the Form Borrower Bond. 

Section 2. Interest Rate. 

The Borrower Bonds shall bear interest at nine and one-half percent (9.50%) per annum 
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computed on the basis of a year of three hundred sixty (360) days of twelve (12) 
thirty (30) day months. The interest on the Borrower Bonds shall be payable on the 
fifteenth (15'") day of each calendar month. 

Article V. 

Miscellaneous. 

In all respects not inconsistent with the terms and provisions of this Second Supplemental 
Indenture, the Original Indenture and the First Supplemental Indenture are ratified, approved 
and confirmed. 

This Second Supplemental Indenture and the hghts and obligations of the parties under it 
shall be governed by and construed and enforced in accordance with the internal laws of the 
State of Illinois without regard to the conflicts of laws principles of such law. 

This Second Supplemental Indenture may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and 
the same instrument. 

In Witness Whereof, The City of Chicago, Cook and DuPage Counties, Illinois, has caused 
this Second Supplemental Indenture to be executed, sealed, attested and delivered on its 
behalf by its duly authorized officers, and Seaway Bank and Trust Company, not individually 
but as trustee, has caused this Second Supplemental Indenture to be executed, attested and 
delivered on its behalf by its duly authorized officers, all as of the date first written above. 

City of Chicago 

By: 

Its: 

[Seal] 

Attest: 

Its: City Clerk 
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Seaway Bank and Trust Company, 
as Trustee 

By: 

Its: Authorized Officer 

[Seal] 

Attest: 

Its: Authorized Officer 

(Sub)Exhibit "A" referred to in this Second Amendatory Supplemental Trust Indenture with 
Seaway Bank and Trust Company reads as follows: 

(Sub)Exhibit "A". 
(To Second Amendatory Supplemental Trust Indenture With 

Seaway Bank And Trust Company) 

Form Of Borrower Bond. 

No. R-f 1 $L 

City Of Chicago 
Multi-Family Housing Revenue Bond 

(Central Station Multi-Family Project), Sehes 2004B. 

Transfer Of This Borrower Bond Is Resthcted. This Borrower Bond May Not Be Sold, 
Assigned Or Otherwise Disposed Of, Beneficially Or On The Records Of The Issuer Or The 
Trustee, ExceptAs Expressly Provided In Section 2.19 Of The Below-Defined Indenture. This 
Borrower Bond Is Subject To A Lien And Secuhty Interest Granted To Fannie Mae Pursuant 
To The Pledge, Security And Custody Agreement Defined Below. 
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Interest Rate Maturity Date Dated Date CU.S.I.P. NO. 

9.50% [ ], [ ] [ ], [ ] [ ] 

Registered Owner: 

Principal Amount: [ ] Dollars 

For Value Received, The City of Chicago (the "Issuer"), a municipality and body politic 
hereby promises to pay, but only from the sources provided herein, to the Registered Owner 
specified above, or registered assigns, the Phncipal Amount specified above on the Maturity 
Date specified above, unless redeemed phor thereto as hereinafter provided, by check, upon 
surrender hereof at the office of Seaway National Bank of Chicago, as trustee (the "Trustee"), 
designated pursuant to the Indenture hereinafter identified (the "Principal Office" of the 
Trustee), and to pay by check mailed by first class mail to the Registered Owner at its 
address as shown on the registration books of the Issuer as maintained by the Trustee, on 
the Record Date, interest on such Phncipal Amount from the Dated Date specified above to 
the Maturity Date specified above or eartier redemption of this Borrower Bond at the interest 
rate per annum provided for in the Indenture, payable on the fifteenth (15'") day of each 
calendar month (the "Interest Payment Date"), until the Borrower Bonds have been either fully 
paid or retired. As used herein, "Business Day" means a day other than (a) a Saturday or a 
Sunday, (b) any day on which banking institutions located in the City of New York, New York, 
the City of Chicago, or the city or cities in which the Phncipal Office of the Trustee is located 
(if different from the above), are required or authorized by law to close, or (c) any day on 
which the New York Stock Exchange is closed. 

The Borrower Bonds are issued pursuant to and in compliance with Article VII, Section 6 
of the 1970 Constitution of the State of Illinois and an ordinance duly adopted by the Issuer. 
The Borrower Bonds are limited obligations of the Issuer payable solely from revenues and 
funds pledged therefor underthe Indenture. No holder of this Bond shall ever have the hght 
to compel the exercise of the taxing power of the Issuer, the State or any political subdivision 
thereof to pay the phncipal of this Borrower Bond or the interest hereon or any other cost 
incident hereto, or to enforce payment hereof against any property of the Issuer, the State 
or any political subdivision thereof. The Borrower Bonds Shall Not Constitute A Debt Of The 
Issuer, The State Or Any Political Subdivision Thereof; And Neither The Issuer, The State 
Nor Any Political Subdivision Thereof Shall Be Liable Therefor. Neither The Faith Revenues, 
Credit Nor Taxing Power Of The Issuer, The State Or Any Political Subdivision Thereof Are 
Pledged To The Payment Of The Phncipal Of Or Interest On The Borrower Bonds. The 
Borrower Bonds Are Not A Debt Of The United States Of Amehca Or Of Any Agency Thereof 
And Are Not Guaranteed By The Full Faith And Credit Of The United States Of Amehca. The 
Borrower Bonds Are A Special Limited Obligation Of The Issuer, Payable, As To Phncipal 
And Interest, Solely Out Of The Borrower Bond Trust Estate, Which Is The Sole Asset Of The 
Issuer Pledged Therefor. 
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This Borrower Bond is one of a duly authorized issue of bonds of the Issuer designated as 
"Multi-Family Housing Revenue Bonds (Central Station Multi-Family Housing Project), Sehes 
[ ]" limited in aggregate phncipal amount to $[ ] (the "Bonds"), which has been 
purchased by or on behalf of the Borrower as permitted under the Indenture descnbed below 
and, by virtue of such purchase this Borrower Bond is secured separately from and 
subordinate in all respects to the Bonds, as hereinafter descnbed. The Bonds are issued 
under and are equally and ratably secured as to phncipal and interest by a Trust Indenture, 
dated as of July 1, 2004, between the Issuer and the Trustee, as amended by a First 
Amendatory Supplemental Trust Indenture, dated as of March 17, 2008, and Second 
Amendatory Supplemental Indenture, dated as of [ ], 2010 (the "Indenture"), 
to which Indenture and all indentures supplemental thereto (copies of which are on file at the 
Phncipals Office of the Trustee) reference is hereby made for a deschption of the trust estate 
and the Borrower Bond Trust Estate under the Indenture, the nature and extent of the 
security and the terms and conditions upon which the Bonds and the Borrower Bonds are 
issued and secured, and the hghts of the registered owners thereof. 

Defined terms used herein and not defined herein shall have the meanings assigned to 
them in the Indenture. 

This Borrower Bond is an unsecured obligation of the Borrower payable pursuant to the 
Financing Agreement and is subordinate in all respects to the other obligations of the 
Borrower thereunder. This Bond is a Borrower Bond, as defined in the Indenture, and, 
therefore, as provided in the Indenture, is not secured by the Credit Facility, pursuant to 
which the Credit Provider has agreed, subject to the terms and conditions of such Credit 
Facility, to provide credit enhancement for the Loan and liquidity support for the Bonds (which 
term does not include Borrower Bonds). 

This Borrower Bond is subject to a lien and secuhty interest granted to the Fannie Mae, 
pursuant to a Pledge, Custody and Secuhty Agreement (Borrower Bonds), dated as of 
July 1, 2004, by and among the Borrower, Fannie Mae and the Trustee as collateral agent 
for Fannie Mae. Such lien and secuhty interest may be released only as provided by the 
Pledge Agreement. 

This Borrower Bond is secured solely by the Borrower Bond Trust Estate. 

The Issuer, the Trustee and the Tender Agent, and any agent of the Issuer, the Trustee or 
the Tender Agent, shall treat the person in whose name this Borrower Bond is registered as 
the absolute owner hereof for any purpose, whether or not this Bond would be overdue, and 
neither the Issuer, the Trustee, the Tender Agent nor any such agent shall be affected by 
notice to the contrary. 

Subject to the separate pledge of secuhty, the subordinate nature of the obligations in 
support thereof, the resthcted transferability thereof, and except as othenwise descnbed 
herein, the Borrower Bonds have the same terms as the Bonds. 
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This Borrower Bond shall bear interest at nine and half percent (9.50%) per annum 
computed on the basis of a year of three hundred sixty (360) days of twelve (12) thirty (30) 
day months, payable on each Interest Payment Date. 

Anything herein to the contrary, no Borrower Bond shall bear interest at a rate in excess of 
the Maximum Rate. 

Optional Redemption. The Borrower Bonds shall be subject to redemption, at the option of 
the Borrower, in whole or in part on any Business Day, upon ten (10) days' phor notice to the 
holders of such Borrower Bonds, at a redemption phce equal to one hundred percent (100%) 
of the phncipal amount redeemed plus accrued interest to the redemption date. 

Mandatory Redemption. The Borrower Bonds are subject to mandatory redemption at any 
time on the earliest practicable date at a redemption phce equal to one hundred 
percent (100%) of the phncipal amount of the Borrower Bonds to be redeemed plus accrued 
interest thereon to the redemption date, from the amounts specified in the Indenture, in whole 
or in part at the request or with the consent of the Credit Provider following an event of 
default under the Reimbursement Agreement or the Financing Agreement. 

If less than all the outstanding Borrower Bonds shall be called for redemption, the Trustee 
shall select by lot, in such manner as it shall in its discretion determine, the Borrower Bonds, 
or portions thereof, to be redeemed. If there shall be called for redemption less than the 
entire phncipal amount of a Borrower Bond, the Issuer shall execute and the Trustee shall 
authenticate and deliver, upon surrender of such Borrower Bond, without charge to the 
registered ownerthereof, in exchange forthe unredeemed phncipal amount of such Borrower 
Bond, at the option of such registered owner, a Borrower Bond equal to that portion of the 
Borrower Bond not so redeemed. 

Notice of Redemption. In the event of a redemption of the Borrower Bonds for any reason, 
notice thereof shall be given by the Trustee to the holders of the Borrower Bonds to be so 
redeemed in the manner specified in this paragraph. Except as provided below, notice of 
redemption shall be given not less than ten (10) nor more than fifteen (15) days phor to the 
date fixed for redemption by first class mail postage prepaid to the registered owner of each 
Borrower Bond to be redeemed, at the address of such registered owner shown on the 
Register, setting forth the information preschbed by the Indenture. A second notice of 
redemption is required to be sent by registered or certified mail, at such address, to any 
registered owner who has not submitted its Borrower Bond to the Trustee for payment on the 
sixtieth (60'") day following the date fixed for redemption of such Borrower Bond. Neither 
failure to receive any such notice nor any defect in any notice so mailed shall affect the 
sufficiency of the proceedings for the redemption of such Borrower Bonds. Such Borrower 
Bonds called for redemption must be surrendered at the Phncipal Office of the Trustee for 
redemption at the redemption phce, and interest on such Borrower Bonds will not accrue from 
and after the redemption date. 

If provision is made for the payment of phncipal of and interest on this Borrower Bond in 
accordance with the Indenture, this Borrower Bond shall no longer be deemed Outstanding 
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under the Indenture, shall cease to be entitled to the benefits of the Indenture, and shall 
thereafter be payable solely from the amounts provided for such payment. 

Under certain circumstances as deschbed in the Indenture, the phncipal of all of the 
Borrower Bonds may be declared due and payable in the manner and with the effect provided 
in the Indenture. Immediately following any such declaration of acceleration, the Trustee 
shall mail notice of such declaration by first class mail to each registered owner of Borrower 
Bonds at such registered owner's last address appearing on the bond register kept by the 
Trustee. Any defect in or failure to give such notice of such declaration shall not affect the 
validity of such declaration. 

At the time that there are no longer any Borrower Bonds Outstanding under the Indenture, 
Borrower Bonds, if any, shall be immediately due and payable and shall be paid from all 
monies available therefor in the Borrower Bond Trust Estate; provided, however, that to the 
extent sufficient monies are not available to pay the Borrower Bonds in full, the Borrower 
Bonds shall nevertheless no longer be outstanding under the Indenture. 

The Indenture permits, with certain exceptions therein provided, the amendment thereof 
and of the Financing Agreement and the modification of the hghts and obligations of the 
Issuer, the Borrower, the provider of the Credit Facility and the registered owners of the 
Borrower Bonds at any time with the consent of the registered owners of a majohty in 
aggregate phncipal amount of the Borrower Bonds at the time outstanding which are affected 
by such amendment or modification. The Indenture also permits amendments and 
supplements to the Indenture, the Financing Agreement and other documents without 
requiring the consent of any Bondholders in certain specifically described instances. The 
Indenture also contains provisions permitting the Trustee to waive compliance by the Issuer 
and the Borrower with certain provisions of the Indenture and their consequences, subject 
to the provisions of the Indenture. Supplements and amendments to the Indenture or the 
Financing Agreement may be made only to the extent and in the circumstances permitted by 
the Indenture. 

Further, the Indenture permits amendment of any provisions thereof relating to Borrower 
Bonds only with the written consents of one hundred percent (100%) of the registered owners 
of the Borrower Bonds and the Credit Provider. 

The registered owner of this Borrower Bond shall have no hght to enforce the provisions 
of the Indenture or the Financing Agreement, or to institute action to enforce the covenants 
therein, or to take any action with respect to a default under the Indenture or the Financing 
Agreement, or to institute, appear in or defend any suit or other proceedings with respect 
thereto, except as provided under certain limited circumstances deschbed in the Indenture; 
provided however that nothing contained in the Indenture shall affect or impair any right of 
enforcement conferred on the registered owner hereof to enforce (a) the payment of the 
principal of and interest on this Borrower Bond at and after the maturity hereof, or (b) the 
obligation of the Issuer to pay the principal of and interest on this Borrower Bond to the 
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registered owner hereof at the time and place, from the sources and in the manner provided 
in the Indenture. 

No recourse shall be had for the payment of the principal of or the interest on this Borrower 
Bond, or for any claim based hereon, or otherwise in respect hereof, or based on or in 
respect of the Indenture or any indenture supplemental thereto, against the general credit of 
the Issuer or against any member, officer, employee or agent, as such, past, present or 
future, of the Issuer or any successor, whether by virtue of any constitution, statute or rule 
of law, or by the enforcement of any assessment or penalty or otherwise, all such liability 
being, by the acceptance hereof and as part of the consideration for the issue hereof, 
expressly waived and released. 

It Is Hereby Certified, Recited And Declared, That all acts, conditions and things required 
to exist, happen and be performed precedent to the execution and delivery of the Indenture 
and the issuance of this Borrower Bond and the issue of which it is a part, do exist, have 
happened and have been timely performed in regular form and manner as required by law, 
and the issuance of this Borrower Bond, together with all other obligations of the Issuer, does 
not exceed or violate any State constitutional or statutory limitation or any other limitation of 
the Issuer. 

This Borrower Bond shall not be entitled to any benefit underthe Indenture or become valid 
or obligatory for any purpose until authenticated by the certificate of the Trustee or the 
Tender Agent endorsed hereon. 

In Witness Whereof, The Issuer has caused this Borrower Bond to be duly executed in its 
name by the manual or facsimile signature of its City Comptroller and attested by the manual 
or facsimile signature of its City Clerk 

City of Chicago. 

By: 
City Comptroller 

Attest: 
City Clerk 

Certificate Of Authentication. 

This Borrower Bond is one of the Borrower Bonds deschbed in the within mentioned 
Indenture. 
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Seaway National Bank of Chicago, 
as trustee 

By: 
Authorized Signatory 

Date of Authentication: 

Assignment. 

For Value Received, the undersigned sells, assigns and transfers unto 

(Name and Address of Assignee) 

the within Borrower Bond and does hereby irrevocably constitute and appoint , 
Attorney, to transfer the said Borrower Bond on the Bond Register with full power of 
substitution in the premises. 

Dated: 

Signature guaranteed: 

Notice: The signature to this assignment must correspond with the name of the registered 
owner as it appears upon the face of the within Borrower Bond in every particular, 
without alteration or enlargement or any change whatever. 

Signature(s) must be guaranteed by an "eligible guarantor institution" meeting the 
requirements of the Trustee, which requirements include membership or participation in 
STAMP or such other "signature guaranty program" as may be determined by the Trustee 
in addition to or in substitution for STAMP, all in accordance with the Securities Exchange 
Act of 1934, as amended. 
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EXECUTION OF LOAN AND REDEVELOPMENT AGREEMENTS WITH HWA-850 
EASTWOOD L.P. AND ISSUANCE OF MULTI-FAMILY HOUSING REVENUE BONDS 
(MERCY PRESERVATION PROJECT) 2010 SERIES. 

[02010-860] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10,2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an ordinance authorizing the 
entering into and executing of a loan agreement with HWA-850 Eastwood L.P., the authority 
to issue Multi-Family Housing Revenue Bonds (Mercy Preservation Project) 2010 Series, and 
the authority to enter into and execute a redevelopment agreement with HWA - 850 L.P., 
amount of loan not to exceed: $7,500,000 and amount of bonds not to exceed: $35,000,000, 
having had the same under advisement, begs leave to report and recommend that Your 
Honorable Body Pass the proposed ordinance transmitted herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Alderman Burke abstained from voting pursuant to Rule 14 of the City Council's Rules of 
Order and Procedure. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Veas-Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Muhoz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 42. 

Nays - None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 
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Alderman Burke invoked Rule 14 of the City Council's Rules of Order and Procedure, 
disclosing that he had represented parties to this ordinance in previous and unrelated matters. 

The following is said ordinance as passed: 

WHEREAS, The City of Chicago (the "City") is a duly constituted and existing municipality 
within the meaning of Section 1 of Article VII of the 1970 Constitution of the State of Illinois 
(the "Constitution") having a population in excess of twenty-five thousand (25,000) and is a 
home rule unit of local government under Section 6(a) of Article VII of the Constitution; and 

WHEREAS, The City has heretofore found and does hereby find that there exists within the 
City a serious shortage of decent, safe and sanitary rental housing available to persons of 
low- and moderate-income and has determined that the continuance of a shortage of 
affordable rental housing is harmful to the health, prosperity, economic stability and general 
welfare of the City; and 

WHEREAS, As a home rule unit and pursuant to the Constitution, the City is authorized 
and empowered to issue multi-family housing revenue bonds for the purpose of financing the 
cost of acquiring, constructing, rehabilitating and equipping an affordable multi-family housing 
facility for low- and moderate-income families located in the City; and 

WHEREAS, By this ordinance, the City Council of the City (the "City Council") has 
determined that it is necessary and in the best interest of the City to provide certain financing 
to HWA-850 Eastwood Limited Partnership (the "Borrower"), an Illinois limited partnership, 
the general partner of which is HWA-850 Eastwood GP Corp., NFP, an Illinois not-for-profit 
corporation (the "General Partner"), the sole member of which is Mercy Housing Lakefront, 
an Illinois not-for-profit corporation (the "Member"); and 

WHEREAS, The Borrower desires that the City issue, sell and deliver the City's multi-family 
housing revenue bonds (Mercy Preservation Project) 2010 Series in one or more series in an 
aggregate principal amount not to exceed Thirty-five Million Dollars ($35,000,000) (the 
"Bonds"), and lend the proceeds therefrom to the Borrower, to enable it to pay a portion of 
the costs of the acquisition, rehabilitation and equipping of an approximately three 
hundred (300) unit affordable multi-family housing project, and related improvements, 
situated in two buildings (the "Project") located at 850 West Eastwood Avenue (the "Eastwood 
Building") and 4946 North Sheridan Road (the "Sheridan Building"), Chicago, Illinois 
(collectively, the Eastwood Building and the Sheridan Building are referred to herein as the 
"Property"), and pay a portion of the costs of the issuance and other costs in connection with 
the Project; and 

WHEREAS, By this ordinance, the City Council has determined that it is necessary and in 
the best interests of the City to borrow money for the purposes set forth above and to 
evidence its limited, special obligation to repay that borrowing, through the issuance of the 
Bonds; and 
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WHEREAS, The Bonds and the obligation to pay interest thereon do not now and shall 
never constitute an indebtedness of or an obligation of the City, the State of Illinois or any 
political subdivision thereof, within the purview of any Constitutional limitation or statutory 
provision, or a charge against the general credit or taxing powers of any of them. No owner 
of the Bonds shall have the right to compel the taxing power of the City, the State of Illinois 
or any political subdivision thereof to pay any principal installment of, premium, if any, or 
interest on the Bonds; and 

WHEREAS, The Borrower will cause to be delivered to the Trustee (as defined below) a 
direct pay Credit Enhancement Agreement (the "Credit Enhancement Agreement") between 
the Federal Home Loan Mortgage Corporation ("Freddie Mac") and the Trustee which will 
provide for draws in an amount sufficient to pay the phncipal and interest on the Bonds; and 

WHEREAS, The principal and interest on the Bonds will be further secured by, among other 
things, a mortgage on the Property and certain other related collateral and by pledges and/or 
assignments of certain funds, personal property, and contractual rights of the Borrower and 
its affiliates; and 

WHEREAS, In connection with the issuance of the Bonds, the City Council has determined 
by this ordinance that it is necessary and in the best interests of the City to enter into (i) one 
or more trust indentures to provide forthe financing of the Project (the "Indenture") between 
the City and to a bank or trust company to be designated as herein provided (the "Trustee"), 
providing for the security for and terms and conditions of the Bonds to be issued thereunder, 
(ii) one or more Loan Agreements (the "Loan Agreement") between the City and the Borrower 
providing for the loan of the proceeds of the Bonds to the Borrower and the use of such 
proceeds, (iii) a Land-Use Restriction Agreement among the City, the Borrower and the 
Trustee (the "Land-Use Restriction Agreement"), (iv) one or more bond purchase agreements 
among the City, the Borrower and the undenA/riters named therein (the "Bond Purchase 
Agreement"), providing for the sale of the Bonds or placement of the Bonds (v) a Tax 
Agreement between the City and the Borrower (the "Tax Agreement"), (vi) one or more 
Intercreditor Agreements among the City, the Trustee, the Freddie Mac and Bank of America 
N.A., or such entity acceptable to the D.C.D. Commissioner (as defined below), as the 
construction phase credit facility provider (the "Intercreditor Agreement") which establishes 
the priorities of lien in the Property among the certain parties thereto; and 

WHEREAS, There has been presented to this meeting of the City Council forms of the 
following documents in connection with the Bonds: 

(a) the form of Indenture, from the City to the Trustee, which includes a form of the 
Bonds to be issued by the City, attached as Exhibit B hereto; 

(b) the form of Loan Agreement, attached as Exhibit C hereto; and 

(c) the form of Land-Use Restriction Agreement, attached as Exhibit D hereto; and 
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WHEREAS, The Congress of the United States has enacted the Cranston-Gonzalez 
National Affordable Housing Act, 42 U.S.C Section 12701, etseq., authorizing, inter alia, the 
HOME Investment Partnerships Program (the "HOME Program") pursuant to which the 
United States Department of Housing and Urban Development ("H.U.D.") is authorized to 
make funds (the "HOME Funds") available to participating jurisdictions to increase the 
number of families served with decent, safe, sanitary and affordable housing and to expand 
the long-term supply of affordable housing; and 

WHEREAS, The City has received an allocation from H.U.D. of HOME Funds to make 
loans and grants for the purposes enumerated above, and such HOME Funds are 
administered by the City's Department of Community Development ("D.C.D."); and 

WHEREAS, The City may have available certain funds in Corporate Fund Number 100 (the 
"Corporate Funds") to be used as the local match of HOME Funds as required under the 
HOME Program; and 

WHEREAS, The City may have available to it certain funds (the "Program Income") derived 
from repayments to the City of HOME Funds and/or other returns on the investment of HOME 
Funds; and 

WHEREAS, The City has programmed certain funds (the "Multi-Program Funds") for its 
Multi-Family Loan Program (the "Multi-Program") underthe Community Development Block 
Grant Program, wherein acquisition and rehabilitation loans are made available to owners of 
rental properties containing five or more dwelling units located in low- and moderate-income 
areas, and the Multi-Program is administered by D.C.D.; and 

WHEREAS, D.C.D. has preliminarily reviewed and approved the making of a loan to the 
Borrower in an amount not to exceed Seven Million Five Hundred Thousand Dollars 
($7,500,000) (the "Affordable Housing Loan"), to be funded from HOME Funds, Corporate 
Funds, Program Income and/or Multi-Program Funds, pursuant to the terms and conditions 
set forth in Exhibit A-1 attached hereto; and 

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

WHEREAS, Pursuant to an ordinance adopted by the City Council on June 27, 2001 and 
published at pages 62433 through 62441 of the JournaHor such date, the Wilson Yard Area 
was designated as a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance (the "Wilson Yard T.I.F. Ordinance") adopted by the 
City Council on June 27, 2001, and published at pages 62443 through 62451 of the Journal 
for such date, tax increment allocation financing was adopted pursuant to the Act as a means 
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of financing certain Wilson Yard Area redevelopment project costs (as defined in the Act) 
incurred pursuant to the Wilson Yard Plan; and 

WHEREAS, The Borrower, the General Partner and the Member (together, the 
"Developer") have proposed to undertake the redevelopment of the Eastwood Building in 
accordance with the Plan and pursuant to the terms and conditions of a proposed 
redevelopment agreement to be executed by the Borrower and the City, with the Eastwood 
Building to be financed in part by certain pledged incremental taxes, if any, deposited from 
time to time in the Wilson Yard Tax Increment Financing Redevelopment Project Area 
Special Tax Allocation Fund (the "Wilson Yard Fund", as defined in the Wilson Yard T.I.F. 
Ordinance) pursuant to Section 5/11-74.4-8(b) of the Act ("Wilson Yard Incremental Taxes"), 
pursuant to Section 5/11-74.4-8(b) of the Act; and 

WHEREAS, Pursuant to Resolution 10-CDC-6 adopted by the Community Development 
Commission of the City of Chicago (the "Commission") on January 12,2010, the Commission 
has recommended that one or more of the Developer entities be designated as developer for 
the Project and that D.C.D. be authorized to negotiate, execute and deliver on behalf of the 
City a redevelopment agreement with one or more of the Developer entities; now, therefore. 

Be It Ordained by the City Council of the City of Chicago, as follows.' 

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

SECTION 2. Findings And Determinations. The City Council hereby finds and determines 
that the delegations of authority that are contained in this ordinance, including the authority 
to make the specific determinations described herein, are necessary and desirable because 
the City Council cannot itself as advantageously, expeditiously and conveniently exercise 
such authority and make such specific determinations. Thus, authority is granted to each 
Authorized Officer (as defined below) to determine to sell the Bonds on such terms as and 
to the extent such officer determines that such sale or sales are desirable and in the best 
interest of the City. 

SECTION 3. Authorization Of Bonds. The issuance of the Bonds by the City in the 
principal amount of not to exceed Thirty-five Million Dollars ($35,000,000) from time to time 
and in one or more series is hereby authorized, subject to the provisions of this ordinance and 
the Indenture hereinafter authorized. 

The Bonds shall contain a provision that they are issued under authority of this ordinance. 
The Bonds shall mature not later than thirty-five (35) years from the first day of the month 
immediately succeeding the date of issue of the Bonds and shall bear interest at such rate 
or rates as shall be determined pursuant to the Indenture, which interest shall be payable on 
the interest payment dates set forth in the Indenture. The Bonds shall be dated, shall be 
subject to redemption prior to maturity, shall be payable in such places and in such manner 
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and shall have such other details and provisions as prescribed by the Indenture and the form 
of the Bonds therein. The interest rate on the Bonds shall not exceed the rate of 
twelve percent (12%). 

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

Each of (i) the Mayor of the City (the "Mayor"), the (ii) Chief Financial Officer of the City (as 
defined below) or (iii) any other officer designated in writing by the Mayor (the Mayor, the 
Chief Financial Officer or any such other officer being referred to as an "Authorized Officer") 
is hereby authorized to execute and deliver the Bonds and the Indenture on behalf of the City, 
in substantially the form attached hereto as Exhibit B, as determined in the Notification of 
Sale, and made a part hereof and hereby approved with such changes therein as shall be 
approved by the Authorized Officer executing the same, with such execution to constitute 
conclusive evidence of such officer's approval and the City Council's approval of any changes 
or revisions from the form of the Indenture attached to this ordinance. 

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

Each Authorized Officer is hereby authorized to act as an authorized issuer representative 
(each an "Authorized Issuer Representative") of the City for the purposes provided in the 
Indenture. 

An Authorized Officer is hereby authorized to execute and deliver the Loan Agreement on 
behalf of the City, in substantially the form attached hereto as Exhibit C, and made a part 
hereof and hereby approved with such changes therein as shall be approved by the 
Authorized Officer executing the same, with such execution to constitute conclusive evidence 
of such Authorized Officer's approval and the City Council's approval of any changes or 
revisions from the form of the Loan Agreement attached to this ordinance. 

An Authorized Officer is hereby authorized to execute and deliver the Land-Use Restriction 
Agreement on behalf of the City, in substantially the form attached hereto as Exhibit D and 
made a part hereof and hereby approved with such changes therein as shall be approved by 
the Authorized Officer executing the same, with such execution to constitute conclusive 
evidence of such officer's approval of any changes or revisions from the form of Land-Use 
Restriction Agreement attached to this ordinance. 

An Authorized Officer is hereby authorized to execute and deliver one or more Tax 
Agreements on behalf of the City, in substantially the form of tax agreements used in 
previous issuances of tax-exempt bonds pursuant to programs similar to the Bonds, with 
appropriate revisions to reflect the terms and provisions of the Bonds and the applicable 
provisions of the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, and with such other revisions in text as the Authorized Officer 
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executing the same shall determine are necessary or desirable in connection with the 
exclusion from gross income for federal income tax purposes of interest on the Bonds. The 
execution of a Tax Agreement by the Authorized Officer shall be deemed conclusive evidence 
of the approval of the City Council to the term provided in the Tax Agreement. 

SECTION 4. Security For The Bonds. The Bonds shall be limited obligations of the City, 
payable solely from and/or secured by (a) the Bond Mortgage Note, (b) the Bond Mortgage; 
(c) the Credit Facility providing credit enhancement forthe Bond Mortgage Loan, (d) certain 
funds pledged underthe Indenture, (e) all right, title and interest of the City (otherthan certain 
reserved rights of the City, as described in the Loan Agreement) in the Loan Agreement, and 
(f) the proceeds of the Bonds and income from the temporary investment thereof, as provided 
in the Indenture. In order to secure the payment of the principal of, premium, if any, and 
interest on the Bonds, such rights, proceeds and investment income are hereby pledged to 
the extent and forthe purposes as provided in the Indenture and are hereby appropriated for^ 
the purposes set forth in the Indenture. Nothing contained in this ordinance shall limit or 
restrict the subordination of the pledge of such rights, proceeds and investment income as 
set forth in the Indenture to the payment of any other obligations of the City enjoying a lien 
or claim on such hghts, proceeds and investment income as of the date of issuance of the 
Bonds, all as shall be determined by the Authorized Officer at the time of the sale of the 
Bonds and the Authorized Officer is hereby authorized to enter into an Intercreditor 
Agreement which sets forth the priority of liens so determined. The execution of the 
Intercreditor Agreement by the Authorized Officer shall be deemed conclusive evidence of 
the approval of the City Council to the terms provided in the Intercreditor Agreement. The 
Indenture shall set forth such covenants with respect to the application of such rights, 
proceeds and investment income as shall be deemed necessary by the Authorized Officer 
in connection with the sale of the Bonds issued thereunder. 

SECTION 5. Limited Obligations. The Bonds, when issued and outstanding, will be a 
limited obligation of the City, payable solely as provided in each Indenture. The Bonds and 
the interest thereon shall never constitute a debt or general obligation or a pledge of the faith, 
the credit or the taxing power of the City within the meaning of any constitutional or statutory 
provision of the State of Illinois. The City shall not be liable on the Bonds, nor shall the Bonds 
be payable out of any funds of the City other than those pledged therefor pursuant to the 
terms of each Indenture hereinafter described. 

SECTION 6. Assignment Of Rights. The right, title and interest of the City (except for 
certain rights to notice, involvement in certain discussions related to the Bonds, 
indemnification, and reimbursement) in, to and underthe Loan Agreement, and the revenues 
to be derived by the City thereunder will be assigned to the Trustee under the Indenture. 

SECTION 7. Sale And Delivery Of Bonds. The Bonds shall be sold and delivered to, or at 
the direction of, one or more underwriters (the "Underwriters") to be selected by the 
Authorized Officer, subject to the terms and conditions of a Bond Purchase Agreement 
among the City, the Borrower and the Underwriters for the Bonds (the "Purchase 
Agreement"), or, alternatively, are hereby authorized to be sold and delivered directly to one 
or more investors to be selected by the Authorized Officer subject to the terms and conditions 
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of the Purchase Agreement. The Authorized Officer is authorized to execute and deliver on 
behalf of the City, with the concurrence of the Chairman of the Committee on Finance of the 
City Council, the Purchase Agreement in substantially the form of bond purchase agreements 
used in previous sales of bonds pursuant to programs similar to the Bonds, with appropriate 
revisions to reflect the terms and provisions of the Bonds and the fact that the Bonds may be 
sold to certain institutional investors, and with such other revisions in text as the Authorized 
Officer shall determine are necessary or desirable in connection with the sale of the Bonds. 
The execution of the Purchase Agreement by the Authorized Officer shall be deemed 
conclusive evidence of the approval of the City Council to the terms provided in the Purchase 
Agreement. The distribution of the Preliminary Official Statement, if any, and the Official 
Statement or any other placement document to prospective purchasers of the Bonds and the 
use thereof by the Underwriters in connection with the offering and sale of the Bonds are 
hereby authorized, provided that the City shall not be responsible for the content of any 
Preliminary Official Statement or of the Official Statement or any other placement document, 
except as specifically provided in the Purchase Agreement executed by the Authorized 
Officer, and provided further that, if the Bonds are sold directly to institutional investors, the 
City may forego the use of an Official Statement, but only if such institutional investors 
execute and deliver to the City "sophisticated investor" letters satisfactory to the Authorized 
Officer. The compensation paid to the Underwriters in connection with the sale of the Bonds 
shall not exceed three percent (3%) of their aggregate principal amount. In connection with 
the offer and delivery of the Bonds, the Authorized Officer, and such other officers of the City 
as may be necessary, are authorized to execute and deliver such instruments and documents 
as may be necessary to implement the transaction and to effect the issuance and delivery of 
the Bonds. Any limitation on the amount of Bonds issued pursuant to this ordinance as set 
forth herein shall be exclusive of any original issue discount or premium. 

SECTION 8. Notification Of Sale. Subsequent to the sale of the Bonds, the Authorized 
Officer shall file in the Office of the City Clerk a Notification of Sale for the Bonds directed to 
the City Council setting forth (i) the aggregate original principal amount of, maturity schedule, 
redemption provisions for and nature of the Bonds sold, (ii) the extent of any tender rights to 
be granted to the holder of the Bonds, including, without limitation, the right of the holder to 
tender the Bonds in exchange for one or more mortgage certificates held by the Trustee 
under the Indenture, (iii) the identity of the Trustee, (iv) the interest rates on the Bonds, (v) 
the identity of any Underwriters or institutional investors who purchase the Bonds directly from 
the City or through the Underwriters, and (vi) the compensation paid to the Undenwriters in 
connection with such sale. There shall be attached to such notification the final form of the 
Indenture. ( 

SECTION 9. Administrative Fee. D.C.D. is hereby authorized to charge an administrative 
fee or fees in connection with the issuance of the Bonds, which shall be collected under such 
terms and conditions as determined by the D.C.D. and which shall be in an amount as 
determined by the D.C.D. but not to exceed the maximum amount permitted under 
Section 148 of the Code to avoid characterization of the bonds as "arbitrage bonds" as 
defined in such Section 148. Such administrative fee or fees shall be used by D.C.D. for 
administrative expenses and other housing activities. 
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SECTION 10. Execution Of Bonds. The Bonds shall be executed by manual or facsimile 
signature of the Mayor of the City or the Authorized Officer, and the seal of the City shall be 
affixed or imprinted and attested to by the manual or facsimile signature of the City Clerk or 
any Deputy Clerk, as set forth in the related Indenture, and the same shall be delivered to the 
Trustee for proper authentication and delivery upon instructions to that effect. 

SECTION 11. Appointment Of Trustee. Seaway Bank & Trust Company is hereby 
designated to serve as Trustee. 

SECTION 12. D.C.D. Approval. 

(a) Upon the approval and availability of the additional financing as shown on Exhibit A-1 
hereto, the Commissioner of D.C.D. or the Acting Commissioner of D.C.D. (the "D.C.D. 
Commissioner") and any designee of the D.C.D. Commissioner are each hereby 
authorized, subject to approval by the Corporation Counsel, to enter into and execute such 
agreements and instruments, and perform any and all acts as shall be necessary or 
advisable in connection with the implementation of the Affordable Housing Loan and the 
terms and program objectives of the HOME Program and/or the Multi-Program. The 
execution of such agreements and instruments and the performance of such acts shall be 
conclusive evidence of such approval. The D.C.D. Commissioner is hereby authorized, 
subject to the approval of the Corporation Counsel, to negotiate any and all terms and 
provisions in connection with the Affordable Housing Loan, which do not substantially 
modify the terms described in Exhibit A-1 hereto. Upon the execution and receipt of proper 
documentation, the D.C.D. Commissioner is hereby authorized to disburse the proceeds 
to the Borrower. 

(b) In connection with the Affordable Housing Loan by the City to the Borrower, the City 
shall waive those certain fees, if applicable, imposed by the City with respect to the Project 
and as more fully described in Exhibit A-2 attached hereto. The Project shall be deemed 
to qualify as "Affordable Housing" for purposes of Chapter 16-18 of the Municipal Code of 
Chicago (the "Municipal Code"). Section 2-45-110 of the Municipal Code shall not apply 
to the Project or the Property. 

SECTION 13. Public Hearing. This City Council hereby directs that the Bonds shall not be 
issued unless and until the requirements of Section 147(1) of the United States Internal 
Revenue Code, including particulariy the approval requirement following any required public 
hearing, have been fully satisfied, and that no contract, agreement or commitment to issue 
the Bonds shall be executed or undertaken prior to satisfaction of the requirements of said 
Section 147(f) unless the performance of said contract, agreement or commitment is 
expressly conditioned upon the prior satisfaction of such requirements. All such actions taken 
prior to the enactment of this ordinance are hereby ratified and confirmed. 

SECTION 14. Further Assurances. The Authorized Officer, the D.C.D. Commissioner, the 
City Clerk and any Deputy Clerk of the City are hereby designated the authorized 
representatives of the City, and each of them is hereby authorized and directed to do any and 
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all things necessary to effect the performance of all obligations of the City under and pursuant 
to this ordinance and the performance of all other acts of whatever nature necessary to effect 
and carry out the authority conferred by this ordinance, including, but not limited to, the 
exercise following the delivery date of any of the Bonds of any power or authority delegated 
to such official of the City under this ordinance with respect to the Bonds upon the initial 
issuance thereof, but subject to any limitations on or restrictions of such power or authority 
as herein set forth. The Authorized Officer, the D.C.D. Commissioner, the City Clerk, any 
Deputy City Clerk and the other officers, agents and employees of the City are hereby further 
authorized, empowered and directed, for and on behalf of the City, to execute and deliver all 
papers, documents, certificates and other instruments that may be required to carry out the 
authority conferred by this ordinance or to evidence said authority, including, without 
limitation, any documents necessary to evidence the receipt or assignment of any collateral 
for the Bonds from the Borrower. 

SECTION 15. Severability. The provisions of this ordinance are hereby declared to be 
separable, and if any section, phrase or provision shall for any reason be declared to be 
invalid, such declaration shall not affect the validity of the remainder of the sections, phrases 
and provisions hereof; provided that no holding of invalidity shall require the City to make any 
payments from revenues other than those derived from the Loan Agreement. 

SECTION 16. No Recourse. No recourse shall be had for the payment of the principal of, 
premium, if any, or interest on any of the Bonds or for any claim based thereon or upon any 
obligation, covenant or agreement contained in this ordinance, the Indenture, the Loan 
Agreement, the Purchase Agreement or the Tax Agreement against any past, present or 
future officer, member or employee of the City, or any officer, employee, director or trustee 
of any successor, as such, either directly or through the City, or any such successor, under 
any rule of law or equity, statute or constitution or by the enforcement of any assessment or 
penalty or otherwise, and all such liability of any such member, officer, employee, director or 
trustee as such is hereby expressly waived and released as a condition of and consideration 
for the execution of the Indentures, the Loan Agreement, the Purchase Agreement and the 
Tax Agreement and the issuance of the Bonds. 

SECTION 17. Volume Cap. The Bonds are obligations taken into account under 
Section 146 of the Code in the allocation of the City's volume cap. 

SECTION 18. Developer Designation. The Developer is hereby designated as the 
developer for the Project pursuant to Section 5/11-74.4-4 of the Act. 

SECTION 19. Redevelopment Agreement. The D.C.D. Commissioner or a designee of the 
D.C.D. Commissioner is each hereby authorized, with the approval of the City's Corporation 
Counsel as to form and legality, to negotiate, execute and deliver a redevelopment 
agreement between the Borrower, the General Partner and/or the Member, or any 
combination of the foregoing, and the City, substantially in the form attached hereto as 
Exhibit E and made a part hereof (the "Redevelopment Agreement"), with such modifications 
as may be required in connection with (i) the Freddie Mac credit enhancements related to the 
Bonds and (ii) the U.S. Department of Housing and Urban Development Green Retrofit 
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Program financing (each as further described in Exhibit A-1), and such other supporting 
documents as may be necessary to carry out and comply with the provisions of the 
Redevelopment Agreement, with such changes, deletions and insertions as shall be approved 
by the persons executing the Redevelopment Agreement. 

SECTION 20. Payment Of Wilson Yard Incremental Taxes. The City Council of the City 
hereby finds that the City is authorized to pay an amount not to exceed Three Million 
Dollars ($3,000,000) from Wilson Yard Incremental Taxes as the City Funds (as defined in 
the Redevelopment Agreement) to finance a portion of the eligible costs included within the 
Project. The City Funds are hereby appropriated for the purposes set forth in this Section. 

SECTION 21. Repealer. All ordinances and resolutions and parts thereof in conflict 
herewith are hereby repealed to the extent of such conflict. 

SECTION 22. Effect Of Municipal Code. No provision of the Municipal Code or violation 
of any provision of the Municipal Code shall be deemed to impair the validity of this ordinance 
or the instruments authorized by this ordinance or to impair the rights of the owners of the 
Bonds to receive payment of the principal of, premium, if any, or interest on the Bonds or to 
impair the security for the Bonds; provided further that the foregoing shall not be deemed to 
affect the availability of any other remedy or penalty for any violation of any provision of the 
Municipal Code. 

SECTION 23. Proxies. The Mayor and the Authorized Officer may each designate another 
to act as their respective proxy and to affix their respective signatures to, in the case of the 
Mayor, each Bond, whether in temporary or definitive form, and to any other instrument, 
certificate or document required or authorized to be signed by the Mayor or the Authorized 
Officer pursuant to this ordinance. In each case, each shall send to the City Council written 
notice of the person so designated by each, such notice stating the name of the person so 
selected and identifying the instruments, certificates and documents which such person shall 
be authorized to sign as proxy for the Mayor or the Authorized Officer, respectively. A written 
signature of the Mayor or the Authorized Officer, respectively, executed by the person so 
designated underneath, shall be attached to each notice. Each notice, with signatures 
attached, shall be recorded in the Journal of the Proceedings of the City Council of the City 
of Chicago and filed with the Office of the City Clerk. When the signature of the Mayor is 
placed on an instrument, certificate or document at the direction of the Mayor in the specified 
manner, the same, in all respects, shall be as binding on the City as if signed by the Mayor 
in person. When the signature of the Authorized Officer is placed on an instrument, certificate 
or document at the direction of the Authorized Officer in the specified manner, the same, in 
all respects, shall be as binding on the City as if signed by the Authorized Officer in person. 

SECTION 24. Effective Date. This ordinance shall be in full force and effect immediately 
upon its passage and approval. 

Exhibits "A-1", "A-2", "B", "C", "D" and "E" referred to in this ordinance read as follows: 
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Exhibit'A-1". 
(To Ordinance) 

Affordable Housing Loan. 

Source: HOME Program, Corporate Funds, Program Income and/or Multi-Program 

Funds. 

Amount: Not to exceed $7,500,000. 

Term: Not to exceed 42 years. 

Interest: 0% per annum. 

Security: For the Sheridan Building, a mortgage no lower priority than a fourth 
mortgage during the construction phase and a mortgage no lower priority 
than a third mortgage during the permanent period. 
For the Eastwood Building, a mortgage no lower priority than a fifth 
mortgage during the construction phase and a mortgage no lower priority 
than a fourth mortgage during the permanent phase. 

Additional Financing. 

1. The Bonds, as deschbed in this ordinance. The Bonds will be secured by a direct pay 
Credit Enhancement Agreement between Freddie Mac and the Trustee. In connection 
with such Credit Enhancement Agreement, the Borrower and Freddie Mac will enter into 
a Credit Enhancement Agreement ("Credit Enhancement Agreement"). The Borrower's 
obligations under the Credit Enhancement Agreement will be secured by a second 
mortgage on the Property. 

In addition. Bank of America, N.A., or such entity acceptable to the D.C.D. 
Commissioner, will, during the construction phase, issue or arrange for issuance to 
Freddie Mac of an unconditional and irrevocable, standby letter of credit ("Construction 
Phase Credit Facility") to secure Freddie Mac against loss it may incur during the 
construction phase. In connection with such Construction Phase Credit Facility, the 
Borrower and Bank of America, N.A., or such entity acceptable to the D.C.D. 
Commissioner, will enter into a Reimbursement Agreement ("Reimbursement 
Agreement"). The Borrower's obligations underthe Reimbursement Agreement will be 
secured by a third mortgage on the Property during the construction phase. 

2. Low-Income Housing Tax Credits. 

Amount: Approximately $12,000,000 or such amount as acceptable to the D.C.D. 
Commissioner, a portion of which will be applied to the payment of a portion 
of Bonds. 
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Source: To be derived from the syndication of Low-Income Housing Tax Credits 
allocated to the Project. 

3. Historic Tax Credits. 

Amount: Approximately $1,200,000 or such amount as acceptable to the D.C.D. 
Commissioner. 

4. Tax Increment Financing ("T.I.F."). 

Amount: Approximately $3,000,000* of T.I.F. proceeds granted to the General 
Partner or the Member and contributed as capital to the Borrower or loaned 
to the Borrower, or another source acceptable to the D.C.D. Commissioner 

Term: Not applicable. 

Interest: None. 

Security: None. 

5. H.U.D. Green Retrofit Program Loan. 

Amount: Approximately $2,295,000 or such amount as acceptable to the D.C.D. 
Commissioner. 

Source: U.S. Department of Housing and Urban Development or such entity 
acceptable to the D.C.D. Commissioner. 

Interest: 1% per annum or such rate or rates acceptable to the D.C.D. 
Commissioner. 

Term: Not to exceed 42 years. 

Security: Non-recourse mortgage on the Eastwood Building with a fourth mortgage 
priority position during the construction phase and a third mortgage priority 
position during the permanent period. 

* on the closing date, the Member will provide seller financing of Three Million Dollars ($3,000,000) through the 
acceptance of a promissory note from the Borrower to be repaid in installments with the T.I.F financing. 



3/10/2010 REPORTS OF COMMITTEES 85253 

6. General Partner Capital, Subordinate Loans and/or Member Additional Seller Financing. 

Amount: Approximately $2,038,652 or such amount as acceptable to the D.C.D. 
Commissioner. 

Source: A capital contribution by the General Partner to the Borrower or a loan or 
loans from the Member to the Borrower or, or any combination of the 
foregoing, derived from (i) proceeds granted to the Member by United 
Northeastwood Limited Partnership from the sale of donation tax credits 
allocated by the Illinois Housing Development Authority in connection with 
the Project in the amount of approximately $966,875, (ii) proceeds from 
various energy grants in connection with the Project in the aggregate 
amount of approximately $1,071,777; and or another source or sources 
acceptable to the D.C.D. Commissioner and (iii) seller financing from M.H.L. 
or the General Partner in such an amount acceptable to the D.C.D. 
Commissioner. 

Interest: Any loan to bear interest at 0% per annum or such rate or rates acceptable 
to the D.C.D. Commissioner. 

Term: Any loan not to exceed 42 years. 

Security: Any loan to be secured by a mortgage on the Project junior to the lien of the 
City Mortgage. 

Exhibit "A-2". 

Fee Waivers. 

Department Of Construction And Permits. 

Waiver of Plan Review, Permit and Inspection Fees: 

A. Building Permit. 

Zoning. 

Construction/Architectural/Structural. 

Internal Plumbing. 
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H.V.A.C 

Water for Construction. 

Smoke Abatement. 

B. Electrical Permit: Service and Wiring. 

C Elevator Permit (if applicable). 

D. Wrecking Permit (if applicable). 

E. Fencing Permit (if applicable). 

F. Fees for the review of building plans for compliance with accessibility codes by the 
Mayor's Office for People with Disabilities imposed by Section 13-32-310(2) of the 
Municipal Code of Chicago. 

Department Of Water Management. 

Tap Fees. 

Cut and Seal Fees. 

(Fees to purchase B-boxes and remote readouts are not waived.) 

Permit (connection) and Inspection Fees. 

Sealing Permit Fees. 

Department Of Transportation. 

Street Opening Fees. 

Driveway Permit Fees. 

Use of Public Way Fees. 
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Exhibit "B". 
(To Ordinance) 

Trust Indenture. 

THIS TRUST INDENTURE (this "Indenture"), made and entered into as of 
, 20_ , by and between the CITY OF CHICAGO, ILLINOIS (the 

"Issuer"), an Illinois municipal corporation and home rule unit duly organized and existing under 
the laws of the State of Illinois (the "State"), and SEAWAY BANK & TRUST COMPANY, a 
state-chartered banking association, duly organized and existing under the laws of the State of 
Illinois and authorized to accept and execute trusts of the character herein set out, with its 
principal office in Chicago, Illinois, as trustee ("Trustee"), 

W I T N E S S E T H : 

WHEREAS, pursuant to the Issuer's home rule powers and this Indenture, the Issuer has 
determined to issue its Multifamily Housing Revenue Bonds (Mercy Preservation Project) 20 
Series (the "Bonds") in the original aggregate principal amount of $ to 
provide for the financing of a multifamily rental housing development located at 850 West 
Eastwood Avenue and a multifamily rental housing development located at 4946 N. Sheridan 
both located in the City of Chicago, Illinois (collectively, the "Project"); and 

WHEREAS, pursuant to a Loan Agreement dated as of , 20 (the 
"Loan Agreement") among the Issuer, HWA - 850 Eastwood Limited Partnership, an Illinois 
limited partnership duly organized and existing under the laws of the State of Illinois (the 
"Borrower"), and the Trustee, the Issuer has agreed to use the proceeds of the sale of Bonds to 
make a mortgage loan in the principal amount of $ (the "Bond Mortgage 
Loan") to the Borrower in connection with the Project; and 

WHEREAS, the Borrower has agreed to use the proceeds of the Bond Mortgage Loan to 
finance the acquisition, construction, rehabilitation and equipping of the Project and to pay 
certain costs of issuance of the Bonds; and 

WHEREAS, the Borrower's repayment obligations in respect of the Bond Mortgage 
Loan will be evidenced by a Bond Mortgage Note dated , 20 (together with 
all riders and addenda thereto, the "Bond Mortgage Note") delivered to the Issuer, which Bond 
Mortgage Note will be endorsed by the Issuer to the Trustee pursuant to this Indenture; and 

WHEREAS, the Borrower will cause to be delivered to the Trustee on the date of initial 
issuance of the Bonds (the "Delivery Date") a direct pay Credit Enhancement Agreement dated 
as of , 20 (the "Credit Enhancement Agreement") between the Federal 
Home Loan Mortgage Corporation ("Freddie Mac") and the Trustee which will provide for 
draws in an amount equal to Guaranteed Payments with respect to the Bond Mortgage Loan; and 

WHEREAS, the Borrower's reimbursement obligations to Freddie Mac for draws made 
under the Credit Enhancement Agreement will be evidenced by a Reimbursement and Security 
Agreement dated as of , 20 (the "Reimbursement Agreement") between 
the Borrower and Freddie Mac; and 

WHEREAS, to secure the Borrower's obligations under the Bond Mortgage Note, the 
Borrower will execute and deliver to the Issuer one or more Multifamily Mortgage, Assignment 
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of Rents and Security Agreement, dated as of , 20 (the "Bond Mortgage") 
with respect to the Project, which Bond Mortgage will be assigned to the Trustee; and 

WHEREAS, to secure the Borrower's reimbursement obligations under the 
Reimbursement Agreement, the Borrower will execute and deliver to Freddie Mac on the 
Delivery Date one or more [Multifamily Mortgage, Assignment of Rents and Security 
Agreement,] dated , 20 (the "Reimbursement Mortgage") with respect to the 
Project; and 

WHEREAS, the Issuer, the Trustee, the Construction Phase Credit Facility Provider and 
Freddie Mac have also entered into an Intercreditor Agreement dated as of , 
20 (the "Intercreditor Agreement") in connection with Freddie Mac's provision of credit 
enhancement; and 

WHEREAS, at the request of the Borrower, the Construction Phase Credit Facility 
Provider will (a) enter into the Construction Phase Credit Reimbursement Agreement with the 
Borrower, (b) enter into the Construction Phase Loan Agreement with Freddie Mac, and (c) issue 
or arrange for issuance of the Construction Phase Credit Facility to Freddie Mac; and 

WHEREAS, if the Servicer issues the Conversion Notice prior to the Forward 
Commitment Maturity Date, the Bond Mortgage Loan will convert fi:om the Construction Phase 
to the Permanent Phase; and 

WHEREAS, if the Conversion Notice is not issued on or prior to the Forward 
Commitment Maturity Date (a) Conversion will not occur, (b) the Bonds will be subject to 
mandatory redemption, unless the Bonds are purchased by or for the account of the Construction 
Phase Credit Facility Provider in accordance with Section 3.08 hereof, and (c) the Credit Facility 
will terminate; and 

WHEREAS, the Bonds will be secured by, among other property comprising the Trust 
Estate and the security for the Bonds, the following: (a) the Bond Mortgage Note, (b) the Bond 
Mortgage; (c) the Credit Facility providing credit enhancement for the Bond Mortgage Loan, 
(d) the amounts on deposit in the Bond Mortgage Loan Fund, to the extent not disbursed 
pursuant to the terms and conditions hereof, (e) the Revenues and any other moneys received by 
the Trustee for the payment of the principal of and interest on the Bonds, (f) amounts otherwise 
on deposit in the funds and accounts (other than moneys on deposit firom time to time, in the 
Rebate Fund, the Cost of Issuance Fund and the Administration Fund), and (g) investment 
income (excluding Investment Income eamed on amounts on deposit in the Rebate Fund and 
Investment Income eamed on amounts on deposit in the Costs of Issuance Fund); and 

WHEREAS, the acquisition, rehabilitation, development and operation of the Project 
will be regulated by, among other documents, the terms of the Loan Agreement and the Tax 
Regulatory Agreement; and 

WHEREAS, to further secure Freddie Mac against any loss Freddie Mac may incur as a 
result of advancing funds under the Credit Enhancement Agreement, and to facilitate the 
financing of the Bond Mortgage Loan, during the Construction Phase, Bank of America, N.A., or 
such entity as acceptable to the City's Commissioner of the Department of Community 
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Development (the "Construction Phase Credit Facility Provider"), at the request of the Borrower, 
will (a) enter into a dated as of the date hereof (the "Construction Phase Credit 
Reimbursement Agreement") with the Borrower, (b) enter into a Construction Phase Financing 
Agreement dated as of the date hereof (the "Construction Phase Loan Agreement") with Freddie 
Mac, and (c) issue or arrange for issuance to Freddie Mac of a clean unconditional and 
irrevocable, standby letter of credit (the "Construction Phase Credit Facility"); and 

WHEREAS, during the Construction Phase, the Construction Phase Credit Facility 
Provider shall serve as the construction loan administrator and be responsible for providing 
inspection oversight of the Project, including monitoring of disbursement of the Bond Mortgage 
Loan proceeds to the Borrower, in accordance with the terms of this Indenture, the Construction 
Phase Credit Reimbursement Agreement and the Construction Phase Loan Agreement; and 

WHEREAS, during the Permanent Phase, PNC Bank, N.A. (the "Servicer") will act as 
servicer for the Bond Mortgage Loan; and 

WHEREAS, the Issuer, the Trustee, Freddie Mac and the Construction Phase Credit 
Facility Provider have also entered into an Intercreditor Agreement dated as of the date hereof 
(the "Intercreditor Agreement") in connection with Freddie Mac's delivery of the Credit 
Enhancement Agreement and the Construction Phase Credit Facility Provider's provision of the 
Construcfion Phase Credit Facility; and 

WHEREAS, the Issuer has determined that all things necessary to make the Bonds, 
when executed by the Issuer and authenticated by the Trustee and issued in accordance with this 
Indenture, valid, binding and legal obligations of the Issuer and to constitute this Indenture a 
valid lien on the properties, interests, revenues and payments herein pledged to the payment of 
the principal of, premium, if any, on, and interest on, the Bonds, have been duly taken, and the 
creation, execution and delivery of this Indenture and the execution and delivery of the Bonds, 
subject to the terms of this Indenture, have been duly authorized by the Issuer; and 

WHEREAS, the Trustee has trust powers and the power and authority to enter into this 
Indenture, to accept trusts generally and to accept and execute the trust created by this Indenture; 
the Trustee has accepted the trust so created and, to evidence such acceptance, has joined in the 
execution of this Indenture. 

NOW, THEREFORE, the Issuer, in consideration of the premises and the acceptance by 
the Trustee of the trusts hereby created and of the purchase and acceptance of the Bonds by the 
holders and owners thereof, and of the sum of one dollar, lawful money of the United States of 
America, to it duly paid by the Trustee at or before the execution and delivery of these presents, 
and for other good and valuable consideration, the receipt of which is hereby acknowledged, in 
order to secure the payment of the principal of, premium, if any, and interest on the Bonds 
according to their tenor and effect, the payment to Freddie Mac of the Freddie Mac 
Reimbursement Amount and the Freddie Mac Credit Enhancement Fee (as such terms are 
hereinafter defined) in accordance with the provisions hereof and of the Credit Enhancement 
Agreement and the Reimbursement Agreement, or the payment of amounts due and owing to any 
other Credit Facility Provider follo\ying termination of the Credit Enhancement Agreement, and 
the performance and observance by the Issuer of all the covenants expressed or implied herein 
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and in the Bonds, does hereby grant, bargain, sell, convey, pledge and assign a security interest, 
unto the Trustee, and its successors in trust and its and their assigns in and to the following (said 
property being herein referred to as the "Trust Estate"), to wit: 

GRANTING CLAUSE FIRST 

All right, title and interest of the Issuer in and to all Revenues. 

GRANTING CLAUSE SECOND 

All right, title and interest of the Issuer in and to the Loan Agreement, the Bond 
Mortgage Note, the Bond Mortgage and the Credit Facility (other than the Unassigned Rights), 
including all extensions and renewals of the terms thereof, if any, including, but without limiting 
the generality of the foregoing, the present and continuing right to receive, receipt for, collect or 
make claim for any of the money, income, revenues, issues, profits and other amounts payable or 
receivable thereunder (including all casualty insurance benefits or condemnation awards subject 
to the interest of the Credit Facility Provider under the Reimbursement Agreement and the 
Intercreditor Agreement), whether payable under the above-referenced documents or otherwise, 
to bring actions and proceedings thereunder or for the enforcement thereof, and to do any and all 
things which the Issuer or any other Person is or may become entitled to do under said 
documents. 

GRANTING CLAUSE THIRD 

Except for fiinds, money or securities in the Cost of Issuance Fund, the Administration 
Fund and the Rebate Fund, all funds, money and securities and any and all other rights and 
interests in property whether tangible or intangible fi-om time to time hereafter by delivery or by 
writing of any kind, conveyed, mortgaged, pledged, assigned or transferred as and for additional 
security hereunder for the Bonds by the Issuer or by anyone on its behalf or with its written 
consent to the Trustee, which is hereby authorized to receive any and all such property at any and 
all times and to hold and apply the same subject to the terms hereof. 

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

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal 
and proportionate benefit, security and protection of all Holders of the Bonds issued under and 
secured by this Indenture without privilege, priority or distinction as to lien or otherwise of any 
of the Bonds over any of the other Bonds, except as set forth in this Indenture, and for the 
benefit, security and protection of the Credit Facility Provider to the extent of its interests 
hereunder and under the Reimbursement Agreement and the Intercreditor Agreement; 

PROVIDED, HOWEVER, that if the Issuer or its successors or assigns shall pay or cause 
to be paid to the Holders of the Bonds the principal, interest and premium, if any, to become due 
thereon at the times and in the manner provided in Article IX hereof and shall discharge or cause 
to be discharged any and all obligations to the Credit Facility Provider hereunder and under the 
Reimbursement Agreement, and if the Issuer shall keep, perform and observe, or cause to be 
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kept, performed and observed, all of its covenants, warranties and agreements contained herein, 
then these presents and the estate and rights hereby granted shall, at the option of the Issuer, 
cease, terminate and be void, and thereupon the Trustee shall cancel and discharge the lien of this 
Indenture and execute and deliver to the Issuer such instruments in writing as shall be requisite to 
satisfy the lien hereof, and, subject to the provisions of Sections 4.09, 4.11 and 4.12 hereof and 
Article IX hereof, reconvey to the Issuer the estate hereby conveyed, and assign and deliver to 
the Issuer any property at the time subject to the lien of this Indenture which may then be in its 
possession, except for the Rebate Fund and cash held by the Trustee for the payment of interest 
on and principal of the Bonds or for payment of amounts payable to the Credit Facility Provider; 
otherwise this Indenture to be and remain in full force and effect and upon the trusts and subject 
to the covenants and conditions hereinafter set forth. 

AND IT IS HEREBY COVENANTED AND AGREED by and between the parties 
hereto, that the terms and provisions upon which the Bonds are to be issued, executed, 
authenticated, delivered and secured, and the trusts and conditions upon which the Trust Estate is 
to be held and disposed of, which said trusts and conditions the said Trustee hereby accepts and 
agrees to discharge, are as follows (except that in the performance of the agreements of the 
Issuer herein contained, any obligation it may thereby incur for the payment of money shall not 
be a general obligation of the Issuer nor a debt or pledge of the faith and credit of the Issuer or 
the State, but shall be payable solely from the revenues and funds pledged for its payment in 
accordance with this Indenture): 

ARTICLE I DEFINITIONS 

Sectionl.Ol. Definitions. 

The terms used in this Indenture (except as herein otherwise expressly provided or unless 
the context otherwise requires) for all purposes of this Indenture and of any indenture 
supplemental hereto shall have the respective meanings specified below: 

"Actual Bond Mortgage Loan Amount" means the amount of the Bond Mortgage Loan 
that shall be outstanding on the Conversion Date as determined by Freddie Mac in accordance 
with the Construction Phase Loan Agreement. 

- "Administration Fund" means the Administration Fund established by the Trustee 
pursuant to Section 4.01 hereof. 

"Alternate Credit Facility" means a letter of credit, surety bond, insurance policy, 
standby purchase agreement, guaranty, mortgage-backed security or other credit facility, 
collateral purchase agreement or similar agreement issued by a financial institution (including 
without limitation Freddie Mac) which provides security for the payment of (a) the principal of 
and interest on the Bonds (but in no case less than all of the Outstanding Bonds when due) or 
(b) the Bond Mortgage Loan in an amount not less than the Guaranteed Payment, which 
Alternate Credit Facility is provided in accordance with Section 5.4 of the Loan Agreement. 

"Alternate Credit Facility Provider" means the provider of an Alternate Credit Facility. 
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"Authorized Denomination" means $5,000 principal amount or any integral multiple 
thereof. 

"Authorized Officer" means (a) when used with respect to the Issuer, the Mayor, Chief 
Financial Officer or Comptroller and such additional Person or Persons, if any, duly designated 
by the Issuer in writing to act on its behalf, (b) when used with respect to the Borrower, the 
general partner of the Borrower and such additional Person or Persons, if any, duly designated by 
the Borrower in writing to act on its behedf, (c) when used with respect to the Trustee, any 
authorized signatory of the Trustee, or any Person who is authorized in writing to take the acfion 
in question on behalf of the Trustee, (d) when used with respect to the Servicer, any Person or 
Persons duly designated by the Servicer in writing to act on its behalf, and (e) when used with 
respect to the Credit Facility Provider, any Person who is authorized in writing to take the action 
in question on behalf of the Credit Facility Provider. 

"Bankruptcy Code" means Title 11 of the United States Code entitled "Bankruptcy," as 
now and hereafter in effect, or any successor federal statute. 

"Bond Counsel" means (i) on the Delivery Date, the law firm or law firms delivering the 
approving opinion(s) with respect to the Bonds, or (ii) any other firm of attorneys selected by the 
Issuer that is experienced in matters relating to the issuance of obligations by states and their 
political subdivisions that is listed as municipal bond attorneys in The Bond Buyer's Municipal 
Marketplace and is acceptable to the Credit Facility Provider. 

"Bond Fee Component" means the regular, ongoing fees due fi-om time to time to the 
Issuer, the Trustee, the Dissemination Agent, the Custodian and the Rebate Analyst, if any, 
expressed as a flat, fixed amount or in terms of a percentage of the principal amount of 
Outstanding Bonds on an aimual basis. 

"Bond Financing Documents " means, collectively, this Indenture, the Bonds, the Loan 
Agreement, the Tax Certificate, the Continuing Disclosure Agreement and the Bond Mortgage 
Loan Documents. 

"Bond Fund" means the Bond Fimd established by the Trustee pursuant to Section 4.01 
hereof 

"Bondholder" or "Holder" or "Owner" raeans any Person who shall be the registered 
owner of any Outstanding Bond or Bonds. 

"Bond Mortgage " means one or more Multifamily Mortgage, Assignment of Rents and 
Security Agreement dated as of - 20 , together with all riders and addenda 
thereto, granting a first priority mortgage and security interest in the Project to the Issuer to 
secure the repayment of the Bond Mortgage Loan which Bond Mortgage has been assigned by 
the Issuer to the Trustee as the same may be amended, supplemented or restated. 

"Bond Mortgage Loan" means the loan made by the Issuer to the Borrower in the 
original principal amount of $ pursuant to the Loan Agreement. 
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"Bond Mortgage Loan Documents" means the Bond Mortgage, the Bond Mortgage 
Note, the Loan Agreement, the Tax Regulatory Agreement, any Custodial Escrow Agreement, 
the Credit Facility, the Reimbursement Agreement, the Reimbursement Mortgage, the 
Intercreditor Agreement, the Pledge Agreement and any and all other instruments and other 
documents evidencing, securing, or otherwise relating to the Bond Mortgage Loan or any portion 
thereof, or evidencing, securing or otherwise relating to the Borrower's obligations to the Credit 
Facility Provider in connecfion with the delivery of the Credit Facility. 

"Bond Mortgage Loan Fund" means the Bond Mortgage Loan Fund established by the 
Trustee pursuant to Section 2.11 hereof 

"Bond Mortgage Note" means the Bond Mortgage Note dated , 
20 , from the Borrower, including all riders and addenda thereto, evidencing the Borrower's 
obligation to repay the Bond Mortgage Loan, as the same may be amended, supplemented or 
restated fi-om time to time, which Bond Mortgage Note will be delivered to the Issuer and 
endorsed by the Issuer to the Trustee. 

"Bond Ordinance" means the ordinance adopted by the City Council of the Issuer 
authorizing the issuance of the Bonds. 

"Bond Register" means the books or other records maintained by the Bond Registrar 
setting forth the registered Holders fi-om time to time of the Bonds. 

"Bond Registrar" means the Trustee acting as such, and any other bond registrar 
appointed pursuant to this Indenture. 

"Bonds" means the City of Chicago, Illinois Multifamily Housing Revenue Bonds 
(Mercy Preservation Project) 20 Series issued pursuant to the provisions of this Indenture. 

"Bond Year" means, with respect to an issue of Bonds, each one-year period that ends at 
the close of business on the day in the calendar year that is selected by Borrower as indicated in 
the Tax Certificate. The first and last Bond Years may be short periods. If no day is selected by 
Borrower before the earlier of the final maturity of an issue of Bonds or the date that is five years 
after the Delivery Date of such issue of Bonds, each Bond Year ends on each aimiversary of the 
Delivery Date for such issue of Bonds and on the final maturity of such issue of Bonds. 

"Borrower" means HWA - 850 Eastwood Limited Partnership, an Illinois limited 
partnership duly organized and existing under the laws of the State of Illinois, or any of its 
permitted successors or assigns, as owner of the Project. 

''Borrower Default" has the meaning given to that term in the Construction Phase Loan 
Agreement. 

"Business Day" means any day other than (a) a Saturday, (b) a Sunday, (c) a day on 
which the Federal Reserve Bank of New York (or other agent acting as the Credit Facility 
Provider's fiscal agent identified to the Trustee) is authorized or obligated by law or executive 
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order to remain closed, (d) a day on which the Principal Office of the Credit Facility Provider or 
the Construction Phase Credit Facility Provider is closed or (e) a day on which (i) banking 
institutions in the City of New York or in the city in which the Principal Office of the Trustee, 
the Credit Facility Provider or the Construction Phase Credit Facility Provider is located are 
authorized or obligated by law or execufive order to be closed or (ii) the New York Stock 
Exchange is closed. 

"Certificate of the Issuer," "Statement of the Issuer," "Request of the Issuer" and 
"Requisition of the Issuer" mean, respectively, a written certificate, request or requisition signed 
in the name of the Issuer by an Authorized Officer of the Issuer or such other Person as may be 
designated and authorized to sign for the Issuer. Any such instrument and supporting opinions or 
representations, if any, may, but need not, be combined in a single instrument with any other 
instrument, opinion or representation, and the two or more so combined shall be read and 
construed as a single instrument. 

"Code" means the Internal Revenue Code of 1986, and the regulations promulgated 
thereunder. 

"Conditions to Conversion" has the meaning given to that term in the Construction 
Phase Loan Agreement. 

"Construction Phase" has the meaning given to that term in the Construction Phase 
Loan Agreement. 

"Construction Phase Credit Documents" means, individually and collectively, the 
Construction Phase Loan Agreement, the Construction Phase Credit Facility, the Construcfion 
Phase Credit Reimbursement Agreement and all other documents evidencing, securing or 
otherwise relating to the Construction Phase Credit Facility, including all amendments, 
modifications, supplements and restatements of such documents. 

"Construction Phase Credit Facility" means the Letter of Credit or any replacement 
construction phase credit facility acceptable to the Credit Facility Provider. 

"Construction Phase Credit Facility Provider" means Bank of America, N.A., a national 
banking association, organized and operating under the laws of the United States of America, 
and its successors and assigns, or such entity as acceptable to the City's Commissioner of the 
Department of Community Development, as provider of the Construction Phase Credit Facility. 

"Construction Phase Credit Reimbursement Agreement" means the Reimbursement 
Agreement between the Borrower and the Construction Phase Credit Facility Provider, as such 
agreement may be amended, modified, supplemented or restated from time to time. 

"Construction Phase Loan Agreement" means the Construction Phase Financing 
Agreement, dated as of , 20 , by and between the Freddie Mac and the 
Construction Phase Credit Facility Provider, as such agreement may be amended, modified, 
supplemented or restated from time to time. 
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"Conversion " means the conversion of the Bond Mortgage Loan from the Construction 
Phase to the Permanent Phase. 

"Conversion Date" means the first day of the month following the month in which the 
Conversion Notice is issued by the Servicer or such other date as is approved by Freddie Mac. 

"Conversion Notice " means a written notice by the Servicer to the Issuer, the Tmstee, the 
Borrower, the Construction Phase Credit Facility Provider and the Credit Facility Provider given 
prior to the Forward Commitment Maturity Date (a) stating that each of the Conditions to 
Conversion has been satisfied prior to the Forward Commitment Maturity Date or, if any 
Condition to Conversion has not been safisfied prior to the Forward Commitment Maturity Date, 
has been waived in writing by the Credit Facility Provider prior to the Forward Commitment 
Maturity Date, and (b) specifying the Conversion Date. 

''Continuing Disclosure Agreement" means the Continuing Disclosure Agreement dated 
as of the date hereof between the Borrower and the Dissemination Agent, as such Continuing 
Disclosure Agreement may from time to time be amended or supplemented. 

"Cost," "Costs" or "Costs of the Project" means costs paid with respect to the Project 
that are (i) properly chargeable to capital account (or would be so chargeable with a proper 
election by the Borrower or but for a proper election by the Borrower to deduct such costs) in 
accordance with general Federal income tax principles and in accordance with United States 
Treasury Regulations Section 1.103-8(a)(1), (ii) are paid with respect to a qualified residential 
rental project or projects within the meaning of Section 142(d) of the Code, (iii) are paid after the 
earlier of 60 days prior to the date of a resolution of the Issuer to reimburse costs of the Project 
with proceeds of Bonds or the date of issue of the Bonds, and (iv) if the Costs of the Project were 
previously paid and are to be reimbursed with proceeds of the Bonds such costs were (A) costs 
of issuance of the Bonds, (B) preliminary capital expenditures (within the meaning of 
United States Treasury Regulations Section 1.150-2(f)(2)) with respect to the Project (such as 
architectural, engineering and soil testing services) incurred before conunencement of 
acquisition or rehabilitation of the Project that do not exceed twenty percent (20%) of the issue 
price of the-Bonds (as defined in United States Treasury Regulations Section 1.148-1), or 
(C) were capital expenditures with respect to the Project that are reimbursed no later than 
eighteen (18) months after the later of the date the expenditure was paid or the date the Project is 
placed in service (but no later than three (3) years after the expenditure is paid). 

"Cost of Issuance Fund" means the Cost of Issuance Fund established by the Trustee 
pursuant to Section 4.01 hereof. 

"Costs of Issuance" means (i) the fees (excluding ongoing fees), costs and expenses of 
(a) the Issuer, the Issuer's counsel and the Issuer's financial advisor, (b) the Underwriter 
(including discounts to the Underwriter or other purchasers of the Bonds, other than original 
issue discount, incurred in the issuance and sale of the Bonds) and the Underwriter's counsel, 
(c) Bond Counsel, (d) the Trustee and the Trustee's counsel, (e) the Servicer and the Servicer's 
counsel, if any, (f) the Credit Facility Provider and the Credit Facility Provider's counsel, (g) the 
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Borrower's counsel and the Borrower's financial advisor, if any, (h) the Construction Phase 
Credit Facility Provider and the Construction Phase Credit Facility Provider's counsel and (i) the 
Rating Agency, (ii) costs of printing the offering documents relating to the sale of the Bonds and 
(iii) all other fees, costs and expenses directly associated with the authorization, issuance, sale 
and delivery of the Bonds, including, without limitation, printing costs, costs of reproducing 
documents, filing and recording fees. 

"Costs of Issuance Deposit" means the deposit to be made by the 
Borrower with the Trustee on the Delivery Date, which deposit shall equal $[ ] 
comprised of sources other than the proceeds of the Bonds. 

"Credit Enhancement Agreement" means the Credit Enhancement Agreement dated as 
of __̂ __ , 20 , between Freddie Mac and the Trustee, as such Credit 
Enhancement Agreement may from time to time be amended or supplemented. 

"Credit Facility" means the Credit Enhancement Agreement or any Alternate Credit 
Facility at that time in effect. 

"Credit Facility Provider" means, so long as the Credit Enhancement Agreement is in 
effect, Freddie Mac, or so long as any Alternate Credit Facility is in effect, the Credit Facility 
Provider then obligated under the Alternate Credit Facility. 

"Custodial Escrow Account" means, collectively, the account or accounts established 
and held by the Servicer, from and after the Conversion Date in accordance with the Guide or 
otherwise, for the purpose of fiinding (a) escrows for taxes, insurance and related payments and 
costs, if required by the Credit Facility Provider, (b) a reserve for replacements for the Project, if 
required by the Credit Facility Provider, and (c) a debt service reserve for the Bond Mortgage 
Loan, if required by the Credit Facility Provider. 

"Custodial Escrow Agreement" means any agreement (which agreement may be the 
Guide) pursuant to which a Custodial Escrow Account is established and maintained. 

"Custodian" means Seaway Bank & Trust Company, not in its individual capacity but 
solely in its capacity as collateral agent for the Credit Facility Provider, under the Pledge 
Agreement. 

"Dated Date " means the Delivery Date. 

"Delivery Date" means • • 20 , the date of initial delivery of the 
Bonds to the initial purchasers thereof against payment therefor. 

"Direction to Draw" has the meaning given to that term in the Construction Phase Loan 
Agreement. 

"Dissemination Agent" means initially , or any dissemination agent 
subsequently appointed in accordance with the Continuing Disclosure Agreement. 
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"Dissemination Agent's Fee" means the annual fee for the Dissemination Agent's fees 
and expenses in rendering its services under the Continuing Disclosure Agreement during each 
twelve-month period, which fee is equal to (and shall not exceed) $ and shall 
be payable annually in arrears on each commencing , 20 . 

"DTC" means The Depository Trust Company, New York, New York, as initial 
Securities Depository for the Bonds pursuant to Section 2.12 hereof or its successors. 

"Electronic Notice" means delivery of notice in a Word format or a Portable Document 
Format (PDF) by electronic mail to the electronic mail addresses listed in Section 11.05; 
provided, that is a sender receives notice that the electronic mail is undeliverable, notice must be 
sent as otherwise required by Section 11.05. 

"Eligible Funds" means (a)proceeds received pursuant to the Credit Facility, 
(b) proceeds of the Bonds received contemporaneously with the issuance and sale of the Bonds 
(including any Bond proceeds deposited to the Bond Mortgage Loan Fund on the Delivery Date), 
(c) proceeds from the investment or reinvestment of money described in clauses (a), (b) and (c) 
above, or (d) money delivered to the Trustee and accompanied by a written opinion of nationally 
recognized counsel experienced in bankruptcy matters to the effect that if the Borrower, any 
general partner, member or guarantor of the Borrower, or the Issuer were to become a debtor in a 
proceeding under the Bankruptcy Code: (i) payment of such money to holders of the Bonds 
would not constitute a voidable preference under Section 547 of the Bankruptcy Code and 
(ii) the automatic stay provisions of Section 362(a) of the Bankruptcy Code would not prevent 
application of such money to the payment of the Bonds. 

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

"Extraordinary Services " means and includes, but not by way of limitation, services, 
actions and things carried out and all expenses incurred by the Trustee, including in its capacity 
as Pajdng Agent and Bond Registrar, in respect of or to prevent default under this Indenture and 
the Bond Mortgage Loan Documents, including any attorneys' or agents' fees and-expenses and 
other litigation costs that are entitled to reimbursement under the terms of the Loan Agreement, 
and other actions taken and carried out by the Trustee which are not expressly set forth in this 
Indenture or the Bond Mortgage Loan Documents. 

"Extraordinary Servicing Fees and Expenses" means all fees and expenses of the 
Servicer during any Bond Year in excess of Ordinary Servicing Fees and Expenses. 

"Extraordinary Trustee's Fees and Expenses" means all those fees, expenses and 
disbursements eamed or incurred by the Trustee as described under Section 7.06 during any 
Bond Year for Extraordinary Services, as set forth in a detailed invoice to the Borrower and the 
Credit Facility Provider. 
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"Fair Market Value" means the price at which a willing buyer would purchase the 
investment from a willing seller in a bona fide, arm's length fransaction (determined as of the 
date the contract to purchase or sell the investment becomes binding) if the investment is fraded 
on an established securities market (within the meaning of Section 1273 of the Code) and, 
otherwise, the term "Fair Market Value" means the acquisition price in a bona fide arm's length 
transaction (as referenced above) if (a) the investment is a certificate of deposit that is acquired 
in accordance with applicable regulations under the Code, (b) the investment is an agreement 
with specifically negotiated withdrawal or reinvestment provisions and a specifically negotiated 
interest rate (for example, a guaranteed investment contract, a forward supply contract or other 
investment agreement) that is acquired in accordance with applicable regulations under the 
Code, (c) the investment is a United States Treasury Security—State and Local Government 
Series that is acquired in accordance with applicable regulations of the United States Bureau of 
Public Debt, or (d) any commingled investment fijnd in which the Issuer and related parties do 
not own more than a ten percent (10%) beneficial interest therein if the return paid by the fiind is 
without regard to the source of investment. 

"Freddie Mac" means the Federal Home Loan Mortgage Corporation, a 
shareholder-owned government-sponsored enterprise organized and existing under the laws of 
the United States, and its successors and assigns. • 

"Forward Commitment" means the commitment from Freddie Mac to the Servicer 
pursuant to which Freddie Mac has agreed to provide credit enhancement for the Bond Mortgage 
Loan, as the same may be amended, modified or supplemented from time to time. 

"Forward Commitment Maturity Date" means the date which is thirty (30) moriths 
following the Delivery Date, unless extended by Freddie Mac in its sole discretion. 

"Freddie Mac Credit Enhancement Fee " shall have the meaning given to that term in the 
Reimbursement Agreement. 

"Freddie Mac Credit Enhancement Payment" shall have the meaning given to that term 
in the Credit Enhancement Agreement. 

"Freddie Mac Reimbursement Amount" shall have the meaning given to that term in the 
Reimbursement Agreement. 

"Government Obligations " means investments meeting the requirements of clauses (a) or 
(b) of the definition of "Qualified Investments" herein. 

"GuaranteedPayment" means the amount required to be paid to the Trustee pursuant to 
the Credit Facility, provided that so long as the Credit Enhancement Agreement is the Credit 
Facility, "Guaranteed Payment" shall have the meaning given to that term in the Credit 
Enhancement Agreement. 
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"Guide" means the Freddie Mac Delegated Underwriting for Targeted Affordable 
Housing Guide and Freddie Mac Multifamily Seller/Servicer Guide (as applicable), as the same 
may be amended, modified or supplemented from time to time. 

"HOME Mortgage" means the mortgage securing the loan made by the City of Chicago 
under the HOME Investment Partnerships Program. 

"Indenture" means this Trust Indenture, as the same may have been from time to time 
amended or modified, together with any other indentures supplemental hereto. 

"Information Services" means in accordance with then-current guidelines of the 
Securities and Exchange Conunission, one or more services selected by the Trustee which are 
then providing information with respect to called Bonds, or, if the Trustee does not select a 
service, then such service or services as the Issuer may designate in a certificate of the Issuer 
delivered to the Trustee. 

"Intercreditor Agreement" means the Intercreditor Agreement dated as of 
, 20 , among the Issuer, the Trustee, Freddie Mac, and the Construction 

Phase Credit Facility Provider, as the same may be amended or supplemented. 

"Interest Payment Date" means (i) [_ ] 1 and [ 1 1 of each year, 
commencing on the [ ], (ii) any Substitution Date and the Maturity Date of the Bonds, 
and (iii) for Bonds subject to redemption but only with respect to such Bonds, the date of 
redemption (or purchase in lieu of redemption). 

"Interest Requirement" means 189 days' interest computed at the interest rate borne by 
the Bonds. 

"Issuer " means the City of Chicago, Illinois, a municipal corporation and home rule unit 
duly organized and existing under the laws of the State of Illinois. 

"Issuer Fee " means [ ]. 

"Letter of Credit" means the unconditional irrevocable standby letter or letters of credit 
delivered to Freddie Mac by the Construction Phase Credit Facility Provider in accordance with 
terms of the Construction Phase Loan Agreement. 

"Loan Agreement" means the Loan Agreement dated as of the date hereof among the 
Borrower, the Issuer and the Trustee, as such Loan Agreement may from time to time be 
amended or supplemented. 

"Maturity Date" means any maturity date of the Bonds set forth in Section 2.01(c) 
hereof 

"Net Proceeds " when used with respect to any insurance or condemnation award, means 
the proceeds from the insurance or condemnation award with respect to which that term is used 
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remaining after payment of all reasonable expenses incurred in the collection of such proceeds, 
or condemnation award, including reasonable attorney fees. 

"Notice of Conversion" means a written notice to be delivered not less than fifteen 
(15) days prior to the Conversion Date by the Servicer to the Issuer, the Trustee, the Borrower, 
the Construction Phase Credit Facility Provider and Freddie Mac (i) stating that the Conditions to 
Conversion have been satisfied or, if any Condition to Conversion has not been satisfied stating 
that such Condition to Conversion has been waived in writing by Freddie Mac (if a waiver is 
permitted), (ii) confirming the Conversion Date and (iii) providing an update, as and if 
necessary, to the schedule of deposits to the Principal Reserve Fund provided for in the 
Reimbursement Agreement. 

"Official Statement" means the Official Statement dated [ ] relating to the sale 
and issuance of the Bonds, as the same may be supplemented or amended. 

"Ordinary Servicing Fees and Expenses" means the ordinary fees payable to the 
Servicer in connection with the servicing of the Bond Mortgage Loan, under the Guide, payable 
monthly in arrears as provided in the Reimbursement Agreement. 

"Ordinary Trustee's Fees and Expenses" means the annual administration fee for the 
Trustee's ordinary fees and expenses in rendering its services under this Indenture as Trustee 
during each twelve month period, which fee is equal to (and shall not exceed) $[ ] and 
shall be payable [semi-]aimually [in arrears on] [in advance] on the Delivery Date and] each 
[ 1 and] [ ] [thereafter] commencing [ ]. 

"Outstanding" when used with respect to the Bonds or "Bonds Outstanding" means, as 
of any date, all Bonds that have been duly authenticated and delivered by the Trustee under this 
Indenture, except: 

a) Bonds surrendered and replaced upon exchange or transfer, or cancelled because 
of payment or redemption, at or prior to such date; 

b) Bonds for the payment, redemption or purchase for cancellation of which 
sufficient money has been deposited prior to such date with the Trustee (whether upon or prior to 
the maturity, amortization or redemption date of any such Bonds), or which are deemed to have 
been paid and discharged pursuant to the provisions of Section 9.01 hereof; provided that if such 
Bonds are to be redeemed prior to the maturity thereof, other than by scheduled amortization, 
notice of such redemption shall have been given or arrangements satisfactory to the Trustee shall 
have been made therefor, or waiver of such notice satisfactory in form to the Trustee shall have 
been filed with the Trustee; and 

c) Bonds in lieu of which others have been authenticated (or payment, when due, of 
which is made without replacement) under Section 2.07 hereof; and also except that 

d) For the purpose of determining whether the holders of the requisite amount of 
Bonds Outstanding have made or concurred in any notice, request, demand, direction, consent, 
approval, order, waiver, acceptance, appointment or other instrument or communication under or 
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pursuant to this Indenture, Bonds known to the Trustee to be owned by or for the account of the 
Borrower or any Person owned, controlled by, under common confrol with or confroUing the 
Borrower shall be disregarded and deemed to be not Outstanding, unless all Bonds shall be so 
owned, and provided that the Trustee has knowledge of the foregoing; provided, further, that all 
Purchased Bonds shall be deemed to be Outstanding, and the Trustee shall follow any direction 
provided by the Credit Facility Provider with respect to Purchased Bonds for the purposes hereof 
(Bonds so owned which have been pledged in good faith may be regarded as Outstanding if the 
pledgee shall establish, to the satisfaction of the Trustee, the pledgee's right to vote such Bonds, 
and in the event of a dispute as to the existence of such right, any decision by the Trustee taken 
upon the advice of counsel shall constitute full protection to the Trustee). The term "control" 
(including the terms "controlling", "controlled by" and "under common control with") means the 
possession, directly or indirectly, of the power to direct or cause the direction of the management 
and policies of a Person, whether through the ownership of voting securities, by contract, or 
otherwise. Beneficial ownership of 5% or more of a class of securities having general voting 
power to elect a majority of the board of directors of a corporation shall be conclusive evidence 
of control of such corporation. 

"Paying Agent" means the Trustee acting as such, and any other paying agent appointed 
pursuant to this Indenture. 

"Permanent Phase " has the meaning given to that term in the Construction Phase Loan 
Agreement. 

"Person " means an individual, a corporation, a partnership, an association, a joint stock 
company, a joint venture, a trust, an unincorporated association, a limited liability company or a 
government or any agency or political subdivision thereof, or any other organization or entity 
(whether governmental or private). 

"Pledge Agreement" means any Pledge, Security and Custody Agreement entered into by 
and between the Custodian and the Borrower pursuant to Section 3.06, as originally executed or 
as modified or amended from time to time, together with any similar agreement executed in 
connection with an Alternate Credit Facility, as originally executed or as amended or modified 
from time to time. 

"Pre-Conversion Loan Equalization Payment" has the meaning given to that term in the 
Reimbursement Agreement. 

"Principal Office of the Credit Facility Provider" means the office of Freddie Mac 
located at 8100 Jones Branch Drive, McLean, Virginia 22102 or such other office or offices as 
Freddie Mac may designate from time to time, or the office of any Alternate Credit Facility 
Provider where it principally conducts its business of serving as credit facility provider under 
indentures pursuant to which municipal or governmental obligations are issued, or such other 
office or offices as the Alternate Credit Facility Provider may designate from time to time. 

"Principal Office of the Trustee" means the office of the Trustee referenced in 
Section 11.05(a) hereof or such other office or offices as the Trustee may designate from time to 
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time, or the office of any successor Trustee where it principally conducts its business of serving 
as trustee under indentures pursuant to which municipal or governmental obligations are issued. 

"Principal Reserve Fund" means the Principal Reserve Fund established for the sole and 
exclusive benefit of Freddie Mac. 

"Project" means the land and residential rental apartment units, and related fixtures, 
equipment, fiimishings and site improvements known as Mercy Preservation Project located at 
850 West Eastwood Avenue and 4946 N. Sheridan in the City of Chicago, Illinois, including the 
real estate described in the Bond Mortgage. 

"Project Account" means the Project Account of the Bond Mortgage Loan Fund 
established by the Trustee pursuant to Section 2.11 hereof 

"Purchase Price," mean the principal amount of such Bond plus interest accrued thereon 
to the Settlement Date plus any redemption premium due thereon. 

"Purchased Bond" means any Bond during the period from and including the date of its 
purchase by the Trustee on behalf of the Borrower with amounts provided by the Credit Facility 
Provider under the Credit Facility. All Purchased Bonds are to be held in certificated form under 
and pursuant to the Pledge Agreement. 

"Qualified Investments" means any of the following if and to the extent permitted by 
law: (a) direct and general obligations of the United States of America; (b) obhgations of any 
agency or instrumentality of the United States the pa3anent of the principal of and interest on 
which are unconditionally guaranteed by the full faith and credit of the United States of America; 
(c) senior debt obligations of Freddie Mac; (d) senior debt obligations of Faimie Mae; 
(e) demand deposits or time deposits with, or certificates of deposit issued by, the Trustee or its 
affiliates or any bank organized under the laws of the United States or any state or the District of 
Columbia which has combined capital, surplus and undivided profits of not less than 
$50,000,000; provided that the Trustee or such other institution has been rated at least 
["VMIG-1"/"A-1+"] by [Moody's/S&P] which deposits or certificates are fiilly insured by the 
Federal Deposit Insurance Corporation; (f) investment agreements with Freddie Mac or a bank or 
any insurance company or other financial institution which has a rating assigned by 
[Moody's/S&P] to its outstanding long-term unsecured debt which is the highest rating (as 
defined below) for long-term imsecured debt obligations assigned by [Moody's/S&P], and which 
are approved by the Credit Facility Provider; or (g) shares or xmits in any money market mutual 
fund (including mutual fiinds of the Trustee or its affiliates) registered under the Investment 
Company Act of 1940, as amended, whose investment portfolio consists solely of direct 
obligations of the United States government, and which fund has been rated ["Aaa"/"AAA"] by 
[Moody's/S&P] [or (h) any other investments approved in writing by the Credit Facility 
Provider]. For purposes of this definition, the "highest rating" shall mean a rating of at least 
["VMIG-1"/"A-1+"] for obligations with less than one year maturity; at least 
["Aaa"/"VMIG-1"/"AAA"/"A-1+"] for obligations with a matiirity of one year or greater but 
less than three years; and at least ["Aaa"/"AAA"] for obligations with a maturity of three years 
or greater. Qualified Investments must be limited to instruments that have a predetermined 
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fixed-dollar amount of principal due at maturity that cannot vary or change and interest, if tied to 
an index, shall be tied to a single interest rate index plus a single fixed spread, if any, and move 
proportionately with such index. 

"Qualified Project Costs" means costs paid with respect to the Project that meet each of 
the following requirements: (i) the costs are properly chargeable to a capital account (or would 
be so chargeable with a proper election by the Borrower or but for a proper election by the 
Borrower to deduct such costs) in accordance with general Federal income tax principles and in 
accordance with United States Treasury Regulations §1.103-8(a)(l), provided, however, that 
only such portion of the interest accmed during rehabilitation or construction of the Project (in 
the case of rehabilitation, with respect to vacated units only) shall be eligible to be Qualified 
Project Costs as bears the same ratio to all such interest as the Qualified Project Costs bear to all 
costs of the acquisition and construction or rehabilitation of the Project; and provided fiirther that 
interest accruing after the date of completion of the Project shall not be a Qualified Project Cost; 
and provided still further that if any portion of the Project is being constructed or rehabilitated by 
an affiliate (whether as general confractor or a subcontractor), Qualified Project Costs shall 
include only (A) the actual out-of-pocket costs incurred by such affiliate in constructing or 
rehabilitating the Project (or any portion thereof), (B) any reasonable fees for supervisory 
services actually rendered by such affiliate, and (C) any overhead expenses incurred by such 
affiliate which are directly attributable to the work performed on the Project, and shall not 
include, for example, intercompany profits resulting from members of an affiliated group (within 
the meaning of Section 1504 of the Code) participating in the rehabilitation or construction of the 
Project or payments received by such affiliate due to early completion of the Project (or any 
portion thereof); (ii) the costs are paid with respect to a qualified residential rental project or 
projects within the meaning of Section 142(d) of the Code, (iii) the costs are paid after the earlier 
of 60 days prior to the date of a declaration of "official intent" to reimburse costs paid with 
respect to the Project (within the meaning of §1.150-2 of the United States Treasury Regulations) 
or the date of issue of the Bonds, and (iv) if the costs of the acquisition and constmction or 
rehabilitation of the Project were previously paid and are to be reimbursed with proceeds of the 
Bonds such costs were (A) costs of issuance of the Bonds, (B) preliminary capital expenditures 
(within the meaning of United States Treasury Regulations §1.150-2 (F)(2)) with respect to the 
Project (such as architectural, engineering and soil testing services) incurred before 
commencement of acquisition and construction or rehabilitation of the Project than do not 
exceed twenty percent (20%) of the issue price of the Bonds (as defined in United States 
Treasury Regulations §1.148-1), or (C) were capital expenditures with respect to the Project that 
are reimbursed no later than eighteen (18) months after the later of the date the expenditure was 
paid or the date the Project is placed in service (but no later than three (3) years after the 
expenditures are paid). 

"Rating Agency" means each national rating agency then maintaining a rating on the 
Bonds, or any successor or assign thereof. 

"Rebate Analyst" means a certified public accountant, financial analyst or bond counsel, 
or any firm of the foregoing, or financial institution (which may include the Trustee) experienced 
in making the arbitrage and rebate calculations required pursuant to Section 148 of the Code, 
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selected by and retained by the Borrower, with the prior written consent of the Issuer, to make 
the computations required under this Indenture and the Loan Agreement. 

"Rebate Fund" means the Rebate Fund established by the Tmstee pursuant to 
Section 4.01 hereof 

"Record Date" means the 15th day of the month preceding the month in which £my 
Interest Payment Date falls. 

"Redemption Fund" means the Redemption Fund established by the Tmstee pursuant to 
Section 4.01 hereof. 

"Reimbursement Agreement" means the Reimbursement and Security Agreement dated 
as of the date hereof between the Borrower and Freddie Mac, as the same may be amended, 
supplemented or restated from time to time, and upon the effectiveness of any Alternate Credit 
Facility, any similar agreement between the Borrower and the Alternate Credit Facility Provider 
pursuant to which the Borrower agrees to reimburse the Alternate Credit Facility Provider for 
payments made under the Altemate Credit Facility, as such agreement may be amended, 
supplemented or restated from time to time. 

"Reimbursement Mortgage " means one or more [Multifamily Mortgage, Assignment of 
Rents and Security Agreement, dated as of the date hereof, from the Borrower to Freddie Mac, 
together with all riders and addenda thereto, granting a second priority mortgage and security 
interest in the Project to the Freddie Mac to secure the obligations of the Borrower under the 
Reimbursement Agreement and all documents related thereto, and upon the effectiveness of any 
Altemate Credit Facility, any similar mortgage, deed of trust, deed to secure debt, security 
interest or other lien or encumbrance granting a mortgage and security interest in the Project to 
the Altemate Credit Facility Provider to secure similar obligaitions of the Borrower to the 
Altemate Credit Facility Provider, as the same may be amended, supplemented or restated from 
time to time. 

"Reimbursement Security Documents" has the meaning given to that term in the 
Reimbursement Agreement. 

"Requisition " means, with respect to the Bond Mortgage Loan Fund, the requisition in 
the form of Exhibit B to this Indenture required to be submitted in connection with certain 
disbursements from the Project Account of Bond Mortgage Loan Fund, and with respect to the 
Cost of Issuance Fund, the requisition in the forrri of Exhibit C to this Indenture required to be 
submitted in connection with disbursements from the Cost of Issuance Fund. 

"Responsible Officer" means any officer of the Trustee employed within or otherwise 
having regular responsibility in connection with the corporate trust department of the Trustee and 
the tmsts created hereunder. 

"Revenue Fund" means the Revenue Fund established by the Trustee pursuant to 
Section 4.01 hereof 
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"Revenues" means (a) all payments made with respect to the Bond Mortgage Loan 
pursuant to the Loan Agreement, the Bond Mortgage Note or the Bond Mortgage, including all 
casualty or other insurance benefits and condemnation awards paid in connection therewith 
(subject in all events to the interests of the Credit Facility Provider therein under the terms of the 
Credit Facility and the Reimbursement Agreement), (b) payments made by the Credit Facility 
Provider pursuant to the Credit Facihty and (c) all money and securities held by the Trustee in 
the funds and accounts established pursuant to this Indenture (excluding money or securities in 
the Cost of Issuance Fund, the Principal Reserve Fund and the Rebate Fund), together with all 
investment earnings thereon. 

"Securities Depository" means (a) The Depository Tmst Company, 711 Stewart Avenue, 
Garden City, New York 11530, Facsimile: (516)227-4039 or 4190; or (b) any replacement 
registered securities depository which has been designated in a certificate of the Issuer delivered 
to the Trustee and the Credit Facility Provider pursuant to Section 2.12 hereof 

"Servicer " means the eligible servicing institution designated by Freddie Mac from time 
to time (which may be Freddie Mac if Freddie Mac elects to service the Bond Mortgage Loan), 
or its successor, as servicer of the Bond Mortgage Loan. Initially, the Servicer shall be PNC 
Bank, N.A.. 

"Settlement Date " means any date on which any Bond is purchased or deemed purchased 
pursuant to Sections 3.06 and 3.08 hereof. 

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill 
Companies, Inc., and its successors and assigns. 

"State " means the State of Illinois. 

"Substitution Date " means any Business Day established for the in connection with the 
delivery to the Trustee of an Altemate Credit Facility pursuant to Section 2.13 hereof. 

"Tax Certificate" means the Non-Arbitrage Certificate executed by the' Issuer, the 
Tmstee and the Borrower on the Delivery Date. 

"Tax Regulatory Agreement" means the Land Use Restriction Agreement dated 
, 20 , among the Issuer, the Tmstee and the Borrower. 

"Trustee" means Seaway Bank & Trust Company and its successors in trust hereunder. 

"Trust Estate" shall have the meaning given to that term in the Granting Clauses. 

"Unassigned Rights" means all of the rights of the Issuer and its directors, officers, 
commissioners, elected officials, attorneys, accountants, employees, agents and consultemts to be 
held harmless and indemnified, to be paid its fees and expenses, to give or withhold consent to 
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amendments, changes, modifications and alterations, to receive notices and the right to enforce 
such rights. 

Section 1.02. Interpretation. 

The words "hereof," "herein," "hereunder," and other words of similar import refer to 
this hidenture as a whole and not to any particular Article, Section or other subdivision. Words 
of the masculine gender shall be deemed and constmed to include correlative words of the 
feminine and neuter genders. Words importing the singular number shall include the plural 
number and vice versa unless the context shall otherwise indicate. All accounting terms not 
otherwise defined herein have the meanings assigned to them in accordance with generally 
accepted accounting principles as in effect from time to time. References to Articles, Sections, 
and other subdivisions of this Indenture are to the designated Articles, Sections and other 
subdivisions of this Indenture as originally executed. The headings of this Indenture are for 
convenience only and shall not define or limit the provisions hereof 

Section 1.03. Construction Phase Loan Agreement; Assignment of Rights to 
Construction Phase Credit Facility Provider. 

a) Assignment of Rights. The Issuer and the Trustee acknowledge that, prior to the 
Conversion Date, and subject to the applicable terms and conditions of the Construction Phase 
Loan Agreement, the Constmction Phase Credit Facility Provider may, by assignment from the 
Credit Facility Provider, succeed to the interests of the Credit Facility Provider under the Bond 
Financing Documents and the Bond Mortgage Loan Documents with the authority to exercise 
the rights otherwise granted to the Credit Facility Provider under the Bond Documents and the 
Bond Mortgage Loan Documents, subject, however, to the provisions of Section 3.08(f). 

b) Amounts Owed to Construction Phase Credit Facility Provider. Any references 
in this Indenture to amounts owed to the Credit Facility Provider under the Credit Enhancement 
Agreement shall, on and after the effective date of the assignment referred in Section 1.03(a), be 
deemed to refer to amounts owed to the Constmction Phase Credit Facility Provider under the 
Constinction Phase Credit Documents. 

c) Release of Construction Phase Credit Facility. Notwithstanding any other 
provision of this Indenture or the other Bond Financing Documents or the Constmction Phase 
Credit Documents to the contrary^, the Construction Phase Credit Facility Provider shall be 
entitled to the release and return of the Constmction Phase Credit Facility on the Conversion 
Date. 

Section 1.04 Termination of References. 

All references in this Indenture to the Constmction Phase Credit Facility Provider shall 
be of no force or effect and shall be disregarded for all purposes of this Indenture from and after 
the Conversion Date or during any period the Constmction Phase Credit Facility Provider is in 
default in the performance of its obligations as and when due under the Constmction Phase Loan 
Agreement. 
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ARTICLE II THE BONDS 

Section 2.01 The Bonds. 

The Bonds are authorized to be issued hereunder as revenue bonds of the Issuer in 
accordance with the Bond Ordinance. The Bonds shall initially be designated "City of Chicago, 
Illinois, Multifamily Housing Revenue Bonds (Mercy Preservation Project) 20 Series." The 
Bonds shall be fiilly registered as to principal and interest, without coupons, and shall be 
numbered by series, if any, in the manner and with any additional designation as the Tmstee, as 
Bond Registrar, deems necessary for the purpose of identification. All of the Bonds are equally 
and ratably secured. Bonds issued on the Delivery Date shall be dated such date; Bonds issued 
after the Delivery Date shall be dated the date they are authenticated by the Tmstee. 

a) Interest on the Bonds shall be computed on the basis of a 360-day year consisting 
of twelve 30-day months. Interest on the Bonds shall be payable on each Interest Payment Date, 
in each case from the Interest Payment Date next preceding the date of authentication thereof to 
which interest has been paid or duly provided for, unless the date of authentication is an Interest 
Payment Date to which interest has been paid or duly provided for, in which case from the date 
of authentication of the Bond, or unless no interest has been paid or duly provided for on the 
Bonds, in which case from the Delivery Date, until payment of the principal of the Bond has 
been made or duly provided for. Notwithstanding the foregoing, if a Bond is authenticated after 
a Record Date and before the following Interest Payment Date, such Bond shall bear interest 
from such Interest Payment Date; provided, however, that if there shall be a default in the 
payment of interest due on such Interest Payment Date, then the Bonds shall bear interest from 
the next preceding Interest Payment Date to which interest has been paid or duly provided for, 
or, if no interest has been paid or duly provided for on the Bonds, from the Delivery Date. 

b) The Bonds shall be issued in Authorized Denominations and shall mature on the 
dates and in the principal amounts set forth below, subject to redemption prior to maturity as 
provided in Article III hereof The Bonds shall bear interest payable on each Interest Payment 
Date at the rate per annum set forth below: 

Maturitv Date Principal Amount Interest Rate 
$ % 

% 
% 
% 
% 
% 
% 
% 
Vo 
% 

c) The Person in whose name any Bond is registered on the Record Date with 
respect to an Interest Payment Date shall be entitled to receive the interest payable on such 
Interest Payment Date (unless such Bond has been called for redemption on a redemption date 
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which is prior to such Interest Payment Date) notwithstanding the cancellation of such Bond 
upon any regisfration of transfer or exchange thereof subsequent to such Record Date and prior 
to such Interest Payment Date; provided, however, that if and to the extent the Issuer shall 
default in the pajmient of the interest due on any Interest Payment Date, such defaulted interest 
shall be paid as provided in the next paragraph. 

d) Any interest on any Bond that is due and payable, but is not punctually paid or 
duly provided for, on any Interest Payment Date (herein called "Defaulted Interest") shall 
forthwith cease to be payable to the person in whose name such Bond is registered on the 
relevant Record Date and shall be paid in the manner set forth in this paragraph. The Tmstee 
may elect to make payment of any Defaulted Interest to the Persons in whose names the Bonds 
(or their respective predecessor Bonds) are registered at the close of business on a special record 
date for the pajonent of such Defaulted Interest (a "Special Record Date"), which shall be fixed 
in the following maimer. The Tmstee shall determine the amount of Defaulted Interest proposed 
to be paid on each Bond and the date of the proposed payment (a "Special Interest Payment 
Date"), shall fix a Special Record Date for the pajmient of such Defaulted Interest which shall be 
not more than 15 nor less than 10 days prior to the Special Interest Payment Date and shall cause 
notice of the proposed payment of such Defaulted Interest on the Special Interest Payment Date 
and the Special Record Date therefor to be mailed, first class, postage prepaid, to each 
Bondholder at such Bondholder's address as it appears in the Bond Register not less than 10 days 
prior to such Special Record Date; notice of the proposed payment of such Defaulted Interest on 
the Special Interest Payment Date and the Special Record Date therefor having been mailed as 
aforesaid, such Defaulted Interest ishall be paid to the Persons in whose names the Bonds (or 
their respective predecessor Bonds) are registered on such Special Record Date. 

e) Payment of principal of, premium, if any, and interest on the Bonds shall be paid 
by check mailed on the Interest Payment Date to the registered Owner thereof at such registered 
Owner's address as it appears on the Bond Register on the Record Date. Upon written request of 
a registered Owner of at least $ 1,000,000 in principal amount of Bonds Outstanding received by 
the Tmstee at least five (5) Business Days prior to a Record Date, all payments of principal, 
premium, if any, and interest on the Bonds, less any reasonable wire transfer fees imposed by the 
Tmstee, shall be paid by wire transfer in immediately available funds to an account within the 
United States designated by such registered Owner. Payment of the Purchase Price of any Bonds 
tendered for purchase on a Settlement Date shall be payable in lawful money of the United States 
of America only upon presentation thereof at the Principal Office of the Trustee. 

f) On or before the date fixed for redemption, money shall be deposited with the 
Tmstee to pay, and the Tmstee is hereby authorized and directed to apply such money to the 
payment of, the Bonds or portions thereof called for redemption, together with accmed interest 
thereon to the redemption date. CUSIP number identification with appropriate dollar amounts 
for each CUSIP number must accompany all payments of principal, redemption price, premium, 
if any, and interest, whether by check or by wire transfer. 

g) No Bonds may be issued under the provisions of this Indenture except in 
accordance with this Article. The total principal amount of Bonds that may be issued hereunder, 
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or in substitution for other Bonds pursuant to Section 2.07 hereof, is expressly limited to 

$[ ]. 

Section 2.02. Determination of Interest Rate on the Bonds. 

c) Interest Rate. The Bonds shall bear interest at the fixed rates and mature in the 
principal amounts as set forth in Subsection 2.01(b) above. Notwithstanding anything else 
contained herein, the Bonds may not be converted to another mode and are not subject to tender. 
Any references herein to a Tender Agent or Remarketing Agent are inapplicable. 

Section 2.03. Limited Obligations. 

The Bonds and the interest thereon are limited obligations of the Issuer, payable solely 
from the Tmst Estate pledged therefor under this Indenture, including, without limitation, its 
interest in payments received under the Bond Mortgage Note and the Credit Facility. None of 
the United States of America, the State, the City of Chicago, nor any other political subdivision 
or body corporate and politic, or agency, of the United States of America, the State, the City of 
Chicago (except to the limited extent provided herein) shall in any event be liable for the 
payment of the principal of, premium, if any, or interest on the Bonds or for the performance of 
any pledge, obligation or agreement of any kind whatsoever of the Issuer, and neither this Bond 
nor any of the Issuer's agreements or obligations shall be constmed to constitute an indebtedness 
of the United States of America, the State, the City of Chicago, or any other political subdivision 
or body corporate and politic of the United States of America, the State, the City of Chicago 
(except to the limited extent provided herein), within the meaning of any constitutional or 
statutory provision whatsoever. 

No agreement or obligation contained herein shall be deemed to be an agreement or 
obligation of any director, officer, employee, commissioner, servant or agent of the Issuer in his 
or her individual capacity, and neither the directors of the Issuer nor any officer thereof 
executing any Bond shall be liable personally on such Bond or be subject to any personal 
liability or accountability by reason of the issuance thereof No director, officer, employee, 
commissioner, servant or agent of the Issuer shall incur any personal liability with respect to any 
other action taken by him or her pursuant to this Indenture. 

THE BONDS ARE NOT A DEBT OF THE UNITED STATES OF AMERICA, OR 
ANY AGENCY OF THE UNITED STATES OF AMERICA, OR FREDDIE MAC, AND ARE 
NOT GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF 
AMERICA OR BY FREDDIE MAC. PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF 
ANY, OR INTEREST ON THE BONDS IS NOT GUARANTEED BY FREDDIE MAC. THE 
OBLIGATIONS OF FREDDIE MAC UNDER THE CREDIT ENHANCEMENT 
AGREEMENT ARE OBLIGATIONS SOLELY OF FREDDIE MAC AND ARE NOT 
TJ AZ-VTir* T3VXHP PTJT T T7 A TTH AKFT̂  rPPFlTT OP THP T rMTTPÎ  <;T ATP9 OF AMPRirA 
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Section 2.04. Indenture Constitutes Contract 

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

Section 2.05. Form and Execution. 

The Bonds shall be in substantially the form attached as Exhibit A, with necessary and 
appropriate variations, omissions and insertions as are customary, permitted or required by this 
Indenture. The Bonds shall be executed on behalf of the Issuer by the manual or facsimile 
signature of the Mayor of the Issuer, and attested by the manual or facsimile signature of the City 
Clerk of the Issuer and sealed with an impression or a facsimile of the seal of the Issuer. Any 
facsimile signatures shall have the same force and effect as if said officers had manually sigjied 
the Bonds. Any reproduction of the official seal of the Issuer on the Bonds shall have the same 
force and effect as if the official seal of the Issuer had been impressed on the Bonds. 

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

Section 2.06. Authentication. 

No Bond shall be valid or obligatory for any purpose or entitled to any security or benefit 
under this Indenture unless a certificate of authentication on such Bond, substantially in the form 
set forth in Exhibit A, shall have been duly executed by an Authorized Officer of the Trustee; 
and such executed certificate of authentication upon any such Bond shall be conclusive evidence 
that such Bond has been duly executed, registered, authenticated and delivered under this 
Indenture. It shall not be necessary that the same Person sign the certificate of authentication on 
all of the Bonds. 

Section 2.07. Mutilated, Lost, Stolen or Destroyed Bonds. 

In the event any Bond is mutilated, lost, stolen or destroyed, the Issuer shall execute and 
the Tmstee shall authenticate a new Bond of like denomination, interest rate, series, maturity and 
tenor in exchange and substitution for and upon cancellation of such mutilated Bond or in lieu of 
and in substitution for such lost, stolen or desfroyed Bond, upon payment by the Owner thereof 
of any applicable tax or governmental charge and the reasonable expenses and charges of the 
Issuer and the Tmstee in connection therewith, and in the case of a Bond lost, stolen or 
destroyed, the filing with the Tmstee of evidence satisfactory to it that such Bond was lost, stolen 
or destroyed, and of the ownership thereof, and fiimishing the Issuer and the Tmstee with 
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indemnity satisfactory to each of them. In the event any such Bond shall have matured, instead 
of issuing a duplicate Bond or Bonds the Issuer may pay the same without surrender thereof 

Section 2.08. Transfer and Exchange of Bonds; Persons Treated as Owners. 

The Tmstee as Bond Registrar shall cause a Bond Register to be kept for the registration 
of transfers of Bonds. Any Bond may be transferred only upon an assignment duly executed by 
the registered Owner or such registered Owner's duly authorized representative in such form as 
shall be satisfactory to the Bond Registrar and upon surrender of such Bond to the Tmstee for 
cancellation. Whenever any Bond or Bonds shall be surrendered for transfer, the Issuer shall 
execute and the Tmstee shall authenticate and deliver to the transferee a replacement fully 
registered Bond or Bonds, of Authorized Denomination or Denominations and for the amount of 
such Bond or Bonds so surrendered. 

Any Bond may, in accordance with its terms, be exchanged, at the office of the Tmstee, 
for a new fully registered Bond or Bonds, of the same maturity, of any Authorized Denomination 
or Denominations and for the aggregate amount of such Bond then Outstanding. 

In all cases in which Bonds shall be transferred or exchanged hereunder, the Tmstee may 
make a charge sufficient to reimburse it for any tax, fee or other governmental charge required to 
be paid with respect to such transfer or exchange. The cost of printing Bonds and any services 
rendered or expenses incurred by the Tmstee in connection with any transfer or exchange shall 
be paid by the Borrower. 

The Person in whose name any Bond shall be registered shall be deemed and regarded as 
the absolute owner thereof for all purposes and payment of or on account of the principal of and 
premium, if any, and interest on any such Bond shall be made only to or upon the order of the 
registered Owner thereof, or such registered Owner's legal representative, and neither the Issuer 
nor the Tmstee shall be affected by any notice to the contrary. All such payments shall be valid 
and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or 
sums to be paid. 

Neither the Issuer nor the Tmstee shall be required to make any such exchange, 
registration or transfer of Bonds during the period of fifteen (15) days immediately preceding an 
Interest Payment Date or, in the case of any proposed redemption of Bonds, during the period of 
fifteen (15) days immediately preceding the selection of Bonds for such redemption and after the 
giving of notice of redemption, the Tmstee is not required to transfer or exchange any Bond or 
portion thereof which has been called for redemption. 

Section 2.09. Temporary Bonds. 

Until definitive Bonds are ready for delivery, there may be executed, and upon the 
request of the Issuer the Trustee shall authenticate and deliver, in lieu of definitive Bonds 
temporary printed, typewritten, engraved or lithographed Bonds, in such denomination or 
denominations as shall be determined by the Issuer, in fiilly registered form, in substantially the 
form hereinabove set forth and with such appropriate omissions, insertions and variations as may 
be required. 
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If temporary Bonds shall be issued, the Issuer shall cause the definitive Bonds to be 
prepared and to be executed and delivered to the Tmstee, and the Tmstee, upon presentation to it 
at the Principal Office of the Trustee of any temporary Bond shall cancel the same and 
authenticate and deliver in exchange therefor, without charge to the Owner thereof, a definitive 
Bond or Bonds, as the case may be, of an equal aggregate principal amount, of the same 
maturities and bearing interest at the same rates as the temporary Bond surrendered. Until so 
exchanged the temporary Bonds shall in all respects be entitled to the same benefit and security 
of this Indenture as the definitive Bonds to be issued and authenticated hereunder. Interest on 
temporary Bonds, when due and payable, if the definitive Bonds shall not be ready for exchange, 
shall be paid on presentation of such temporary Bonds and notation of such payment shall be 
endorsed thereon by the Tmstee. 

Section 2.10. Delivery of Bonds. 

Upon the execution and delivery of this Indenture, the Issuer shall execute and deliver to 
the Tmstee, and the Tmstee shall authenticate the Bonds and deliver them to or upon the order of 
the Issuer upon receipt by the Tmstee of the following: 

a) executed counterparts of this Indenture, the Loan Agreement, the Tax Regulatory 
Agreement, the Tax Certificate, the Continuing Disclosure Agreement, the Intercreditor 
Agreement, the Pledge Agreement, the Credit Enhancement Agreement, the Reimbursement 
Agreement and the Constmction Phase Credit Reimbursement; 

b) an opinion of Bond Counsel to the effect that the Issuer is duly organized and 
existing under the laws of the State and has duly authorized, executed and delivered this 
Indenture, other loan documents to which it is a party and the Bonds and that the Bonds are 
entitled to the benefits of this Indenture and are valid and binding special, limited obligations of 
the Issuer enforceable in accordance with their terms subject to customary exceptions; 

c) sale proceeds of the Bonds, together with accmed interest thereon, if any; 

d) the Bond Mortgage Note; 

e) a copy of the Bond Mortgage and the Reimbursement Mortgage; 

f) an opinion of counsel to the Borrower to the effect that the Borrower is duly 
organized and validly existing and in good standing under the laws of the state in which it has 
been organized and in good standing under the laws of each other state in which the Borrower 
transacts business and has full power and authority to enter into the agreements described herein 
to which it is a party, that its execution and delivery of and performance of its covenants in such 
agreements do not contravene law or any provision of any other agreement to which it is a party 
or by which it or such property is bound or affected, and that all such agreements have been duly 
authorized, executed and delivered by the Borrower, and are legal, valid and binding agreements 
of the Borrower enforceable against the Borrower in accordance with their respective terms; 
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g) an opinion of Bond Counsel to the effect that the interest on the Bonds, under 
laws in effect on the date of such opinion, is excluded from gross income for federal income tax 
purposes; 

h) a certified copy of the Bond Ordinance; 

i) the written request and authorization to the Tmstee by the Issuer to authenticate 
and deliver the Bonds to the initial purchasers thereof upon payment to the Tmstee, for the 
account of the Issuer, of the sum specified as the purchase price therefor in such request and 
authorization; and 

j) receipt by the Tmstee of the amounts specified in Section 2.11 of this Indenture 
and Section 3.3 of the Loan Agreement. 

Section 2.11. Establishment of Bond Mortgage Loan Fund; Application of Bond 
Proceeds and Other Money; Assignment of Bond Mortgage Loan to Trustee. 

a) The Tmstee shall establish, maintain and hold in tmst and there is hereby 
established with the Tmstee a Bond Mortgage Loan Fund and therein a Project Account. No 
amount shall be charged against the Bond Mortgage Loan Fund except as expressly provided in 
this Section 2.11 and Section 4.02. 

b) The proceeds of the sale of the Bonds shall be delivered to the Tmstee on the 
Delivery Date. The Tmstee shall deposit such proceeds to the credit of the Bond Mortgage Loan 
Fund (except any proceeds representing accmed interest on the Bonds shall be deposited in the 
Bond Fund) and any proceeds used to pay costs of issuance shall be deposited in the Cost of 
Issuance Fund. Amounts in the Bond Mortgage Loan Fund shall be disbursed as provided in 
subparagraph (d) below, subject to the conditions set forth in Section 3.1 of the Loan Agreement. 
Upon the disbursement of all amounts in the Bond Mortgage Loan Fund, the Trustee shall close 
the Bond Mortgage Loan Fund. 

c) The Issuer shall cause the Borrower to deliver to the Tmstee, on or prior to the 
Delivery Date, $ , the Costs of Issuance Deposit, for deposit to the credit of the Cost 
of Issuance Fund established pursuant to Section 4.01. 

d) Upon the deposit of moneys to the credit of the Bond Mortgage Loan Fund, the 
Issuer shall originate the Bond Mortgage Loan pursuant to the Loan Agreement and the Tmstee 
shall make disbursements of amounts in the Bond Mortgage Loan Fund to the Borrower as 
provided in this Indenture and the Loan Agreement. 

Section 2.12. Book-Entry Only System of Registration. 

a) Notwithstanding the foregoing provisions of this Article II, each of the Bonds 
shall initially be issued in the form of one fully-registered bond for the aggregate principal 
amount of the Bonds of each maturity, which Bonds shall be registered in the name of Cede & 
Co., as nominee of DTC. Except as provided in paragraphs (f) below, all of the Bonds shall be 
registered in the Bond Register in the name of Cede & Co., as nominee of DTC; provided that if 
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DTC shall request that the Bonds be registered in the name of a different nominee, the Tmstee 
shall exchange all or any portion of the Bonds for an equal aggregate principal amount of Bonds 
registered in the name of such nominee or nominees of DTC. No Person other than DTC or its 
nominee or any "FAST' agent for DTC shall be entitled to receive from the Issuer or the Tmstee 
either a Bond or any other evidence of ownership of the Bonds, or any right to receive any 
payment in respect thereof unless DTC or its nominee shall transfer record ownership of all or 
any portion of the Bonds on the Bond Register in connection with discontinuing the book-entry 
system as provided in paragraphs (f) below or otherwise. 

b) So long as the Bonds or any portion thereof are registered in the name of DTC or 
any nominee thereof, all payments of the principal or redemption price of or interest on such 
Bonds shall be made to DTC or its nominee in same day funds on the dates provided for such 
payments under this Indenmre. Each such payment to DTC or its nominee shall be valid and 
effective to fully discharge all liability of the Issuer and the Tmstee with respect to the principal 
or redemption price of or interest on the Bonds to the extent of the sum or sums so paid. In the 
event of the redemption of less than all of the Bonds Outstanding of any series or maturity, the 
Tmstee shall not require surrender by DTC or its nominee of the Bonds so redeemed, but DTC 
(or its nominee) may retain such Bonds and make an appropriate notation on the Bond certificate 
as to the amount of such partial redemption; provided that DTC shall deliver to the Tmstee, upon 
request, a written confirmation of such partial redemption and thereafter the records maintained 
by the Tmstee shall be conclusive as to the amount of the Bonds of such maturity which have 
been redeemed. 

c) The Issuer and the Tmstee may treat DTC or its nominee as the sole and exclusive 
owner of the Bonds registered in its name for the purposes of payment of the principal or 
redemption price of or interest on the Bonds, selecting the Bonds or portions thereof to be 
redeemed, giving any notice permitted or required to be given to Bondholders under this 
Indenture, registering the transfer of Bonds, obtaining any consent or other action to be taken by 
Holders and for all other purposes whatsoever; and neither the Issuer nor the Tmstee shall be 
affected by any notice to the contrary. Neither the Issuer nor the Trustee shall have any 
responsibility or obligation to any participant in DTC, any Person claiming a beneficial 
ownership interest in the Bonds under or through DTC or any such participant, or any other 
Person which is not shown on the Bond Register as being a Bondholder, with respect to: (1) the 
accuracy of any records maintained by DTC or any such participant; (2) the payment by DTC or 
any such participant of any amount in respect of the principal or redemption price of or interest 
on the Bonds; (3) the delivery to any participant or to any other Person, other than the Holders as 
shown on the Bond Register, of any notice which is permitted or required to be given to Holders 
under this Indenture; (4) the selection by DTC or any such participant of any Person to receive 
payment in the event of a partial redemption of the Bonds; or (5) any consent given or other 
action taken by DTC as Holder. 

d) So long as the Bonds or any portion thereof are registered in the name of DTC or 
any nominee thereof, all notices required or permitted to be given to the Holders under this 
Indenture shall be given to DTC as provided in DTC's procedures, as the same may be amended 
from time to time. 
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e) In connection with any notice or other commtinication to be provided to Holders 
pursuant to this Indenture by the Issuer or the Tmstee with respect to any consent or other action 
to be taken by Holders, DTC shall consider the date of receipt of notice requesting such consent 
or other action as the record date for such consent or other action, provided that the Issuer or the 
Tmstee may establish a special record date for such consent or other action. The Issuer or the 
Tmstee shall give DTC notice of such special record date not less than 15 calendar days in 
advance of such special record date to the extent possible. 

f) The book-entry system for regisfration of the ownership of the Bonds may be 
discontinued at any time if either: (1) DTC determines to resign as securities depository for the 
Bonds; or (2) the Issuer determines (with the prior written consent of the Credit Facility 
Provider) to discontinue the system of book-entry transfers through DTC (or through a successor 
securities depository) subject to the mles and regulations of DTC regarding the discontinuation 
of the system of book-entry transfers in effect at such time. In either of such events (unless, in 
the case described in clause (2) above, the Issuer appoints a successor securities depository), the 
Bonds shall be delivered in registered certificate form to such Persons, and in such series, 
mamrities and principal amounts, as may be designated by DTC, but without any liability on the 
part of the Issuer or the Tmstee for the accuracy of such designation. Whenever DTC requests 
the Issuer and the Tmstee to do so, the Issuer and the Tmstee shall cooperate with DTC in taking 
appropriate action after reasonable notice to arrange for another securities depository to maintain 
custody of certificates evidencing the Bonds. 

g) The book-entry system for registration of the ownership of the Bonds shall be 
discontinued in the event that the Bonds are purchased in lieu of redemption pursuant to Section 
3.06 or 3.08 hereof In such event, the Bonds shall be in the form of a single registered Bond, 
subject to transfer only upon execution and delivery by the transferee of an investment letter in 
the form attached hereto as Exhibit C. 

Section 2.13 Provisions of Alternate Credit Facility 

(a) The Borrower, pursuant to Section 5.4 of the Loan Agreement, is permitted with 
the written confirmation to the Tmstee of the Credit Facility Provider that the provisions of the 
Reimbursement Agreement have been satisfied, and, prior to the Conversion Date, the written 
consent of the Constmction Phase Credit Facility Provider (but without the consent of the Issuer, 
the Tmstee or the Bondholders), to provide an Altemate Credit Facility to replace the then 
outstanding Credit Facility on any Interest Payment Date occurring on or after the date that the 
Bonds may first be optionally redeemed at a price of not greater than par plus accmed interest to 
the redemption date, and without the consent of the Borrower (and without the consent of the 
Issuer, the Tmstee or the Bondholders), the Credit Facility Provider may provide any other form 
of "credit support" in substitution for the then existing Credit Facility, provided that, the 
conditions of Section 5.4 of the Loan Agreement are satisfied. 

(b) Upon receipt oy me imstee or tne Altemate creaii racuuy to oe in erreci on aria 
after the Substitution Date, and the documents required pursuant to Section 5.4 of the Loan 
Agreement, the Tmstee shall determine which Interest Payment Date shall be the Substitution 
Date. Such date shall be not less than fifteen (15) days following the Trustee's receipt of the 
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Altemate Credit Facility to be in effect on and after the Substitution Date (which Altemate 
Credit Facility may be deUvered in escrow), the vmtten approval of the Credit Facility Provider 
and such other required documents. The existing Credit Facility shall remain in effect until the 
effective date of the Altemate Credit Facility. 

The Tmstee shall give notice to the owners of the Bonds, by first class mail on the 
Substitution Date specifying: (i) the Substitution Date; (ii) the Altemate Credit Facility; and (iii) 
that the rating then assigned to the Bonds will not be adversely affected by such substitution. 

To permit the substitution of an Altemate Credit Facility, the Tmstee must receive at 
least fifteen (15) days prior to the Substitution Date: (i) an irrevocable commitment to deliver an 
Altemate Credit Facility meeting the requirements of Section 5.4 of the Loan Agreement, (ii) 
written confirmation by the close of business on the day preceding the Substitution Date from the 
Rating Agency that such substitution of the Altemate Credit Facility will not adversely affect the 
then current rating on the Bonds, (iii) an opinion of Bond Counsel to the effect that the 
substimtion of the Altemate Credit Facility is authorized or permitted by this Indenture and will 
not adversely affect the exclusion of interest on the Bonds from gross income of the owners 
thereof for federal income tax purposes, and (iv) such other opinions and certificates of counsel 
to the Altemate Credit Facility Provider (including specifically the opinion referred to in Section 
5.4 of the Loan Agreement) and the Borrower as are requested by the Tmstee and the Issuer with 
respect to the due authorization, execution, delivery and enforceability of the Credit Facility and 
the Loan Documents. If any condition set forth in clauses (i) through (iv) of this paragraph is not 
met at the time and in the manner required, then the Bondholders and the Credit Facility Provider 
shall be restored to their former positions and no such substitution shall occur. 

ARTICLE III REDEMPTION OF BONDS PRIOR TO MATURITY 

Section 3.01. Redemption of Bonds Prior to Maturity. 

(a) Optional Redemption. The Bonds are subject to optional redemption from 

Eligible Funds paid under the Credit Facility (subject to the limitations set forth in Section 
3.01(a)(iii) or with other Eligible Funds deposited with the Tmstee) as follows: 

(i) The Bonds are subject to optional redemption with the prior written 
consent of the Credit Facility Provider, and, during the Constmction Phase, the 
Constmction Phase Credit Facility Provider, the Bonds are subject to optional 
redemption, in whole or in part, upon optional prepayments on the Bond Mortgage Loan 
in accordance with the prepayment restrictions set forth in the Bond Mortgage Note and 
Section 4.4 of the Loan Agreement from pajmients made under the Credit Facility or 
other Eligible Funds deposited with the Tmstee as follows: 

The Bonds maturing on or after , are 
subject to optional redemption in whole or in part at any time at a 
redemption price equals 100% of the principal amount of the Bonds, plus 
accmed interest, if any, to the redemption date: 
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(ii) The Trustee shall effect a redemption of Bonds pursuant to this 
Section 3.01(a) at the earliest practical date for which notice may be given hereunder but 
in no event later than 35 days following its receipt of money representing an optional 
prepayment of the Bond Mortgage Loan. 

(iii) While the Bonds are registered in the name of the Borrower pursuant to 
the Pledge Agreement, or on behalf of the Credit Facility Provider, in such other name as 
the Credit Facility Provider shall have directed, as a result of a purchase of the Bonds 
pursuant to Section 3.06 hereof, the Bonds are subject to redemption, in whole or in part, 
on any date, at the option of the Credit Facility Provider, at a redemption price equal to 
the principal amount thereof plus accmed interest to the redemption date, without 
premium, from Eligible Funds or any moneys acceptable to the Credit Facility Provider 
deposited with the Tmstee. 

(iv) While the Bonds are registered in the name of the Constmction Phase 
Credit Facility Provider as a result of a Special Purchase of the Bonds pursuant to Section 
3.08 hereof, the Bonds are subject to redemption in whole or in part on any date, at the 
option of the Constmction Phase Credit Facility Provider, at a redemption price equal to 
the principal amount thereof plus accmed interest to the redemption date, without 
premium, from any moneys acceptable to the Constmction Phase Credit Facility Provider 
deposited with the Tmstee. 

(b) Mandatory Redemption. The Bonds are subject to mandatory redemption on 
any Business Day, at a redemption price equal to the principal amount thereof plus accmed 
interest to the redemption date, without premium, at the earliest practicable date from payments 
made under the Credit Facility upon the occurrence of any of the following: 

(i) in whole or in part, on any date upon receipt by the Tmstee of (1) proceeds 
of a draw under the Credit Facility, in the amount of Net Proceeds representing casualty 
insurance proceeds or condemnation awards paid as a prepayment of the Bond Mortgage 
Loan, such amount to be applied to reimburse the Credit Facility Provider for the draw 
under the Credit Facility as a result of casualty or condemnation of the Project and (2) a 
written direction by the Credit Facility Provider (with the consent of the Construction 
Phase Credit Facility Provider) to redeem such Bonds using money obtained as a result 
of a draw upon the Credit Facility; or 

(ii) in whole or in part, on any date upon receipt by the Tmstee of amounts 
from the Credit Facility Provider pursuant to the Credit Facility as a result of the 
occurrence of an event of default under any Bond Mortgage Loan Document and receipt 
by the Tmstee of a written direction by the Credit Facility Provider (with the consent of 
the Constmction Phase Credit Provider) to redeem the Bonds pursuant to the Credit 
Facility; or 

'̂ iiî  in whole on ths last Business Da^ which is not less than five davs before 
the date of expiration of any Credit Facility unless the Tmstee receives a renewal or 
extension of or replacement for such Credit Facility meeting the requirements of 
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Section 5.4 of the Loan Agreement, not less than thirty (30) days before the expiration of 
the then-existing Credit Facility; or 

(iv) in part, on each Interest Payment Date, with respect to the Bonds that have 
term maturities occurring during such period commencing on the first sinking fund 
mandatory redemption date established for the Bonds; provided that if less than all the 
Bonds shall have been redeemed pursuant to Section 3.01(a) or 3.01 (b)(i), the amount of 
Bonds to be redeemed in each year from sinking fiind installments as provided in this 
Section 3.01 (b)(v) shall be decreased by an amount, in proportion, as nearly as 
practicable, to the decrease in the payments on the Bond Mortgage Loan in such year as 
determined by the Tmstee; or 

(v) in whole, upon the occurrence of a "Borrower Default," a "Constmction 
Lender Default", provided that no substitute constmction lender is substimted in the 
place and stead of the Constmction Phase Credit Facility Provider pursuant to the 
Constmction Phase Loan Agreement, or a "Direction to Draw" as such terms are defined 
in the Constmction Phase Loan Agreement, and upon receipt by the Tmstee of written 
direction from the Credit Facility Provider to redeem the Bonds; or 

(vi) in whole, at the direction of the Credit Facility Provider, on any date on or 
after the Forward Commitment Maturity Date, if the Conversion Notice is not issued by 
the Servicer prior to the Forward Commitment Maturity Date; or 

(vii) in part, on any date in the event that the Borrower elects to make a 
Pre-Conversion Equalization Payment, in an amount equal to the amount prepaid by the 
Borrower; or 

(viii) in part, in the event and to the extent that amounts remaining in the Bond 
Mortgage Loan Fund are transferred to the Redemption Fund pursuant to Section 4.02(e) 
for application to the redemption of Bonds; or 

(c) Mandatory Sinking Fund Redemption. The Bonds maturing on 
, , are subject to mandatory sinking fund redemption on the dates and 

the principal amounts thereof set forth below: 

Redemption Date Principal Amount 
, $ 

. , $ 
, $ 
, : $ _ 

Section 3.02 Selection of Bonds for Redemption. 

a) The Tmstee shall select Bonds subject to mandatory sinking fund redemption 
pursuant to Section 3.01 (b)(v) hereof by lot within the appropriate maturity. If less than all the 
Bonds then Outstanding shall be called for redemption other than as a result of mandatory 
sinking flind redemption pursuant to Section 3.01(b)(v) hereof, the Trustee shall redeem an 
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amount of Bonds so that the resulting decrease in debt service on the Bonds in each semiannual 
period ending on an Interest Payment Date is proportional, as nearly as practicable, to the 
decrease in the payments on the Bond Mortgage Note in each such semiannual period, as verified 
by the Servicer, and the Bonds shall be selected by lot within each maturity, the cost of such 
selection being at the Borrower's expense. 

b) Bonds shall be redeemed pursuant to this Article III only in Authorized 
Denominations. 

Section 3.03. Notice of Redemption. 

Notice of the intended redemption of each Bond shall be given by the Tmstee by first 
class mail, postage prepaid, or by facsimile transmission, to the registered Owner at the address 
of such Owner shown on the Bond Register. All such redemption notices shall be given not less 
than ten (10) days (not less than thirty (30) days in the case of optional or mandatory sinking 
fiind redemptions) nor more than sixty (60) days prior to the date fixed for redemption. The 
Tmstee may provide a conditional notice of redemption upon the direction of the Credit Facility 
Provider or the Borrower (with the prior written consent of the Credit Facility Provider). 

Notices of redemption shall state the redemption date and the redemption price, the place 
or places where amounts due upon such redemption will be payable, and, if less than all of the 
then Outstanding Bonds are called for redemption, shall state (i) the numbers of the Bonds to be 
redeemed by giving the individual certificate number of each Bond to be redeemed or shall state 
that all Bonds between two stated certificate numbers, both inclusive, are to be redeemed or that 
all of the Bonds of one or more maturities have been called for redemption; only if bonds cease 
to be book-entry bonds; (ii) the CUSIP numbers of all Bonds being redeemed if available; 
(iii) the amount of each Bond being redeemed (in the case of a partial redemption); (iv) the date 
of issue of the Bond as originally issued; (v) the maturity date of each Bond being redeemed; 
(vi) the possibility of a purchase of Bonds in lieu of redemption, if applicable; (vii) the 
conditions, if any, which must be satisfied in order for the redemption to take place on the 
scheduled date of redemption, including, as provided in Section 3.01(a)(iii), that Eligible Funds 
are available to pay any redemption premium on the Bonds; and (ix) any other descriptive 
information needed to identify accurately the Bonds being redeemed. 

Each notice of redemption shall state that further interest on such Bonds will not accrue 
from and after the redemption date and that payment of the principal amount and premium, if 
any, will be made upon presentation and surrender of the Bonds at the Principal Office of the 
Tmstee unless the Bonds are then held in a book-entry only system of regisfration. 

Notice of such redemption shall also be sent by first class mail, overnight delivery 
service, facsimile transmission or other secure means, postage prepaid, to the Credit Facility 
Provider (and, prior to the Conversion Date, the Constmction Phase Credit Facility Provider), to 
the Servicer, to the Rating Agency, to all municipal registered Securities Depositories and to at 
least two Oi tnc nationai miorrnation ocPvices inat uisscminate Sccuntics rcucinption noticss, 
when possible, at least two (2) Business Days prior to the mailing of notices required by the first 
paragraph above, and in any event no later than simultaneously with the mailing of notices 
required by the first paragraph above; provided, that neither failure to receive such notice nor any 
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defect in any notice so mailed shall affect the sufficieincy of the proceedings for the redemption 
of such Bonds. 

In addition to providing notice of redemption as set forth above, if the Bonds are no 
longer held in book-entry form, the Tmstee shall send a second notice of redemption within sixty 
(60) days following the redemption date, by certified mail, ovemi^t delivery service, or other 
secure means, postage prepaid to the registered Owners of any Bonds called for redemption, at 
their addresses appearing on the Bond Register, who have not surrendered their Bonds for 
redemption within thirty (30) days following the redemption date. 

Failure to give notice by mailing to the registered Owner of any Bond designated for 
redemption or to any depository or information service shall not affect the validity of the 
proceedings for the redemption of any other Bond if notice of such redemption shall have been 
mailed as herein provided. 

Section 3.04. Cancellation. 

All Bonds that have been redeemed shall be marked cancelled by the Tmstee, and shall 
not be reissued. A counterpart of the certificate of cancellation evidencing such cancellation 
shall, upon request, be furnished by the Tmstee to the Issuer. 

Section 3.05. Effect of Notice of Redemption. 

If a conditional notice of redemption has been provided pursuant to the terms of this 
Indenture and the conditions are not satisfied, such notice of redemption shall be of no force and 
effect and the Bondholders shall be restored to their former positions as though no such notice of 
redemption had been delivered. Notice of redemption having been given in the manner provided 
in this Article III and if either there were no conditions to such redemption or the conditions have 
been satisfied (or in the event no such notice is required under Section 3.03), and money for the 
redemption being held by the Tmstee or Paying Agent for that purpose, thereupon the Bonds so 
called for redemption shall become due and payable on the redemption date, and interest thereon 
shall cease to accme on such date; and such Bonds shall thereafter no longer be entitled to any 
security or benefit under this Indenture except to receive payment of the redemption price 
thereof 

Section 3.06. Purchase of Bonds in Whole in Lieu of Redemption. 

Notwithstanding anything in this Indenture to the contrary, but subject to Section 3.08 
hereof, at any time the Bonds are subject to redemption in whole pursuant to the provisions of 
this Indenture, all (but not less than all) of the Bonds to be redeemed may be purchased by the 
Tmstee (for the account of the Borrower or the Credit Facility Provider or their respective 
designee, as directed by such party) on the date which would be the redemption date at the 
direction of the Credit Facility Provider or the Borrower, with the prior written consent of the 
Credit Facility Provider (which direction shall specify that such purchase is pursuant to this 
Section 3.06 and shall be given no later than 5:00 p.m., Washington, D.C., time on the Business 
Day prior to such redemption date), at a purchase price equal to the redemption price which 
would have been applicable to such Bonds on the redemption date. The Bonds shall be purchased 
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in lieu of redemption only from amounts provided by the Credit Facility Provider or from other 
Eligible Fimds. In the event the Tmstee is so directed to purchase Bonds in lieu of redemption, 
no notice to the holders of the Bonds to be so purchased (other than the notice of redemption 
otherwise required hereunder) shall be required, and the Tmstee shall be authorized to apply to 
such purpose the fiinds in the Redemption Fund which would have been used to pay the 
redemption price for such Bonds if such Bonds had been redeemed rather than purchased. Such 
Bonds so purchased for the account of the Borrower shall for all purposes under this Indenture 
constitute Purchased Bonds held by the Custodian pursuant to the Pledge Agreement, The Credit 
Facility Provider shall have the right to direct the transfer of Purchased Bonds (without 
reinstatement of the then existing Credit Facility or delivery to the Tmstee of an Altemate Credit 
Facility, which will result in such Bonds being unrated) to the Credit Facility Provider or any 
subsidiary of the Credit Facility Provider, or to a single Bondholder which has provided the 
Tmstee with an investment letter in the form satisfactory to the Credit Facility Provider and the 
Issuer (and otherwise subject to the provisions of Section 2.12(g) hereof), provided that any 
transfer to a single Bondholder as described above shall require delivery of an opinion of Bond 
Counsel to the Trustee to the effect that such transfer will not adversely affect the exclusion from 
gross income for federal income tax purposes of interest on the Bonds. Such Purchased Bonds, 
if not remarketed or transferred as provided herein, shall be redeemed and cancelled 
automatically by the Tmstee on the date which is not later than two (2) years from the date of 
purchase, unless an opinion of Bond Counsel is delivered to the Tmstee to the effect that not 
redeeming and canceling such Purchased Bonds will not adversely affect the exclusion from 
gross income for federal income tax purposes of interest on the Bonds. Any purchase of Bonds 
hereunder is not intended as an extinguishment of the debt represented by the Bonds. 

Section 3.07. Cancellation of Purchased Bonds. 

Upon a redemption date on which all Bonds (other than Purchased Bonds) are redeemed 
or on a date on which all Bonds (other than Purchased Bonds) are presented to the Tmstee for 
cancellation pursuant to Section 3.06, all Purchased Bonds shall be deemed cancelled provided 
that the Credit Facility Provider has consented in writing to such cancellation. No further money 
shall be required to be paid by the Issuer or the Credit Facility Provider in connection with such 
cancellation; provided, however, that such cancellation shall not release the obligation of the 
Borrower to reimburse the Credit Facility Provider for payments made in respect of principal of, 
interest or Purchase Price of the Bonds, including Purchased Bonds. 

Section 3.08. Special Purchase in Lieu of Redemption 

a) If all Bonds Outstanding are called for redemption in whole under Sections 
3.01(b)(ii), 3.0I(b)(vii) or 3.01(b)(viii) at any time that the Constmction Phase Credit Facility is 
in effect, the Bonds may, in lieu of such redemption, be purchased ("Special Purchase Bonds") 
by the Tmstee, at the written direction of the Constmction Phase Credit Facility Provider to the 
Tmstee, for the account of the Constmction Phase Credit Facility Provider, so long as the 
Constmction Phase Credit Facility Provider has fully and timely honored, and has paid the Credit 
Facility Provider the ftiU amount drawn by the Credit Facility Provider under, the Constmction 
Phase Credit Facility. Any purchase of Bonds pursuant to this Section 3.08(a) shall be in whole 
and not in part. Such purchase shall be made on the date the Bonds are otherwise scheduled to 
be redeemed (the "Special Purchase Date"). The purchase price of the Special Purchase Bonds 
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(the "Special Purchase Price") shall be equal to the principal amount of the Special Purchase 
Bonds, plus accmed interest, if any, on the Special Purchase Bonds to the Special Purchase Date. 
The payment source shall consist solely of funds to be advanced by the Credit Facility Provider 
under the Credit Facility. 

b) Bonds to be purchased under Section 3.08(a) which are not delivered to the 
Tmstee on the Special Purchase Date shall be deemed to have been so purchased and not 
redeemed on the Special Purchase Date and shall cease to accme interest as to the former owner 
on the Special Purchase Date. Special Purchase Bonds shall be registered in the name of the 
Constmction Phase Credit Facility Provider or any third party designated by the Constmction 
Phase Credit Facility Provider and shall be delivered to the Constmction Phase Credit Facility 
Provider or the party designated by the Construction Phase Credit Facility Provider. Following 
such purchase, the registered owner of the Special Purchase Bonds shall be the owner of such 
Bonds for all purposes under this Indenture and interest accming on such Bonds from and after 
the Special Purchase Date shall be payable solely to the registered owner of the Special Purchase 
Bonds. 

c) Notice of the election by the Constmction Phase Credit Facility Provider to 
purchase Bonds otherwise called for redemption shall be delivered in writing to the Tmstee, the 
Credit Facility Provider, the Servicer and the Rating Agency not less than one (1) Business Day 
prior to the date otherwise scheduled for redemption of the Bonds. In the event the Tmstee is so 
directed to purchase Bonds in lieu of redemption, no notice to the holders of the Bonds to be so 
purchased (other than the notice of redemption otherwise required hereunder) shall be required, 
and the Tmstee shall be authorized to apply to such purpose the fiinds in the Redemption 
Account which would have been used to pay the redemption price for such Bonds if such Bonds 
had been redeemed rather than purchased. 

d) The Tmstee shall proceed to take such action as is required under the Credit 
Facility to receive payments from the Credit Facility Provider under the Credit Facility as if the 
Special Purchase Bonds were to be redeemed pursuant to Section 3.01(b)(ii), 3.01(b)(vii) or 
3.01(b)(viii) in order to pay the Special Purchase Price of the Bonds on the Special Purchase 
Date. 

e) The purchase of Bonds pursuant to this Section 3.08 shall not constitute a merger 
or extinguishment of the indebtedness of the Issuer evidenced by the Bonds so purchased or of 
the indebtedness of the Borrower under the Bond Mortgage Loan; Special Purchase Bonds shall 
for all purposes be regarded as Outstanding under this Indenture, except as otherwise expressly 
provided in this Section 3.08 and in this Indenture. 

f) Following any purchase of Bonds pursuant to subsection (a) or (d) of Section 
3.08, in no event shall the Credit Facility (or any funds advanced under the Credit Facility) 
directly or indirectly secure, or provide a source of payment of amounts due from time to time 
with resoect to. the Snecial Purchase Bonds. From and after the Soecial Purchase Date and until 

L ' X ± 

the Constmction Phase Credit Facility Provider honors a draw upon the Constmction Phase 
Credit Facility in order to accomplish a purchase of Bonds pursuant to this Section 3.08, the 
Credit Facility Provider shall continue to be entitled to all rights, privileges, benefits and security 
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granted to the Credit Facility Provider under the Bond Documents and the Bond Mortgage Loan 
Documents. In no event shall Freddie Mac be deemed to be the owner of any Special Purchase 
Bond whether pursuant to this Section 3.08 or otherwise unless such Bond is transferred to, and 
registered in the name of, Freddie Mac in accordance with the provisions of this Indenture and 
only at the written direction of Freddie Mac. 

g) Bonds purchased in lieu of redemption may not be fransferred to another 
Registered Owner without the written approval of the Issuer given in its sole discretion. 
Notwithstanding the foregoing, Special Purchase Bonds may be transferred without the 
requirement for any approval of the Issuer: (i) if the Special Purchase Bonds are transferred to 
[Constmction Lender] or any subsidiary of [Constmction Lender] (or any successor to 
[Constmction Lender], whether by merger, acquisition of assets or otherwise); (ii) if the Special 
Purchase Bonds are transferred to one "accredited investor" as defined in Rule 501(a)(1), (2), 
(3), (7) or (8) of Regulation D under the Securities Act of 1933, as amended, who delivers to the 
Tmstee an investor letter in the form satisfactory to the Credit Facility Provider and the Issuer; or 
(iii) to one or more bondholders following issuance by Standard & Poor's or another nationally 
recognized rating agency of a rating of such Bonds or such interests in such Bonds which places 
the same in one of the three highest rating categories (without regard to plus or minus 
designations) maintained by such agency; provided, however, that prior to any transfer the 
Commission and the Tmstee shall have received an Opinion of Bond Counsel to the effect that 
the purchase and transfer of the Special Purchase Bonds will not adversely affected the exclusion 
from gross income for federal income tax purposes of the interest payable on the Special 
Purchase Bonds. 

In the event the Borrower became the transferee of the Bonds, it would be required to 
agree in its investor letter that the Bonds could not be pledged as security for any obligation of 
the Borrower unrelated to the Bond financing except as pledged to the Credit Facility Provider or 
to the Constmction Phase Credit Facility Provider. 

ARTICLE IV REVENUES AND FUNDS 

Section 4.01. Pledge of Revenues and Assets; Establishment of Funds. 

The pledge and assignment of and the security interest granted in the Tmst Estate 
pursuant to the Granting Clauses hereof shall attach, be perfected and be valid and binding from 
and after the time of the delivery of the Bonds by the Tmstee or by any Person authorized by the 
Tmstee to deliver the Bonds. The Tmst Estate so pledged and then or thereafter received by the 
Tmstee shall immediately be subject to the lien of such pledge and security interest without any 
physical delivery thereof or flirther act, and the lien of such pledge and security interest shall be 
valid and binding and prior to the claims of any and all parties having claims of any kind in tort, 
contract or otherwise against the Issuer irrespective of whether such parties have notice thereof 

In addition to the Bond Mortgage Loan Fund established pursuant to Section 2.11 hereof, 
the Tmstee shall establish, maintain and hold in tmst the following funds and accounts, each of 
which is hereby established and each of which shall be disbursed and applied only as herein 
authorized: 
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a) Revenue Fund, and within the Revenue Fund a General Account and a Credit 
Facility Account; 

b) Bond Fund and within the Bond Fund a Purchased Bonds Account; 

c) Redemption Fund; 

d) Administration Fund; 

e) Cost of Issuance Fund; and 

f) Rebate Fund. 

The fiinds and accounts established pursuant to this Section 4.01 shall be maintained in 
the corporate tmst department of the Tmstee as segregated tmst accounts, separate and 
identifiable from all other funds held by the Tmstee. The funds and accounts established 
hereunder shall bear a designation clearly indicating that the funds deposited therein are held for 
the benefit of (i) the Holders of the Bonds, respecting the Administration Fund, Costs of Issuance 
Fund and the Rebate Fund. The Tmstee shall, at the written direction of an Authorized Officer of 
the Issuer, and may, in its discretion, establish such additional accounts within any Fund, and 
subaccounts within any of the accounts, as the Issuer or the Tmstee may deem necessary or 
usefial for the purpose of identifying more precisely the sources of payments into and 
disbursements from that Fund and its accounts, or for the purpose of complying with the 
requirements of the Code relating to arbitrage, but the establishment of any such account or 
subaccount shall not alter or modify any of the requirements of this Indenture with respect to a 
deposit or use of money in the fiinds established hereunder, or result in commingling of funds 
not permitted hereunder. 

Section 4.02. Bond Mortgage Loan Fund. 

a) Deposit. The Tmstee shall deposit the proceeds of the sale of the Bonds and shall 
deposit such proceeds into the Project Account of the Bond Mortgage Loan Fund as provided in 
Section 2.11(b). 

b) Disbursements. Amounts on deposit in the Bond Mortgage Loan Fund shall be 
disbursed from time to time by the Tmstee for the purpose of paying (i) interest on the Bonds, 
(ii) the Bond Fee Component, and any fees due and payable to Freddie Mac, or (iii) Costs of the 
Project that are approved by the Constmction Phase Credit Facility Provider pursuant to the 
terms, conditions and provisions of the Constmction Phase Credit Documents. In addition, 
amounts in the Bond Mortgage Loan Fund may be used to pay the Purchase Price of Bonds or 
for transfer to the Redemption Fund and the Rebate Fund pursuant to the last sentence of 
Section 4.02(e). 

c) Transfers and Requisitions. The Tmstee shall make disbursements from the 
respective accounts of the Bond Mortgage Loan Fund to appropriate party its accrued fees that 
are included in the Bond Fee Component, any fees due and payable upon receipt of an invoice. 
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and shall at the written direction of the Borrower pay to the Credit Facility Provider and the 
Constmction Phase Credit Facility Provider and fees due and payable, without any need for a 
Requisition or other written direction. Unless the Tmstee is instmcted otherwise by the 
Constmction Phase Credit Facility Documents, the Tmstee shall automatically transfer amounts 
in the Project Account of the Bond Mortgage Loan Fund to the Bond Fund to pay interest on the 
Bonds, fees included in the Bond Fee Component, any fees due and payable to the Construction 
Credit Facility Provider under the Constmction Phase Credit Facility Documents without any 
need to receive executed Requisitions. Except as set forth in the preceding sentence for a 
Requisition or other written direction. The Tmstee shall make disbursements from the respective 
accounts of the Bond Mortgage Loan Fund for purposes described in Section 4.02(b)(iii) only 
upon the receipt of Requisitions, each in the form of Exhibit B attached to this Indenture, signed 
in all cases by an Authorized Borrower Representative and countersigned by an Authorized 
Officer of the Constmction Phase Credit Facility Provider (signifying the approval of the 
Requisition by the Constmction Phase Credit Facility Provider). The Tmstee shall have no duty 
to determine whether any requested disbursement from the Bond Mortgage Loan Fund complies 
with the terms, conditions and provisions of the Constmction Phase Credit Documents. A copy 
of all fiilly executed Requisitions shall be provided by the Tmstee to the Issuer. The 
countersignature of the Authorized Officer of the Constmction Phase Credit Facility Provider on 
a Requisition shall be deemed a certification and, insofar as the Tmstee and the Issuer are 
concerned, constitute conclusive evidence that all of the terms, conditions and requirements of 
the Construction Phase Credit Documents applicable to such disbursement have been fully 
satisfied or waived. The Tmstee shall, immediately upon each receipt of a completed Requisition 
signed by an Authorized Borrower Representative and countersigned by an Authorized Officer 
of the Constmction Phase Credit Facility Provider, initiate procedures with the provider of a 
Qualified Investment to make withdrawals as necessary to fund the Requisition. 

Notwithstanding anything to the contrary contained herein: 

i) no signature of an Authorized Officer of the Borrower shall be required during 
any period in which a default has occurred and is then continuing under the Bond 
Mortgage Loan or any Constmction Phase Credit Documents (notice of which default has 
been given in writing by an Authorized Officer of the Constmction Phase Credit Facility 
Provider to the Tmstee and the Issuer, and the Tmstee shall be entitled to conclusively 
rely on any such written notice as to the occurrence and continuation of such a default); 
and 

ii) the Tmstee shall disburse amounts in the Bond Mortgage Loan Fund upon receipt 
of a Requisition signed only by the Constmction Phase Credit Facility Provider (and 
without any need for any signature by an Authorized Officer of the Borrower or Issuer), 
with notice to the Borrower, so long as the amount to be disbursed is to be used solely to 
make payments of fees due under the Constmction Phase Credit Documents. 

d) If a Requisition signed by an Authorized Officer of the Borrower and 
countersigned by an Authorized Officer of the Constmction Phase Credit Facility Provider or (as 
permitted hereunder) solely by an Authorized Officer of the Constmction Phase Credit Facility 
Provider, is received by the Tmstee, the requested disbursement shall be paid by the Tmstee as 
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soon as practicable, but in no event later than three (3) Business Days after receipt thereof by the 
Tmstee. Upon final disbursement of all amounts on deposit in the Bond Mortgage Loan Fund, 
including all interest accmed therein, the Tmstee shall close the Bond Mortgage Loan Fund. 

e) Immediately prior to (a) any mandatory redemption of Bonds pursuant to 
Section 3.01(b)(ii), 3.01(b)(ix) or 3.01(b)(x) of this Indenture or (b) any mandatory redemption 
of Bonds in whole pursuant to Section 3.01(b)(vii) or 3.01(b)(viii) of this Indenture, any amounts 
then remaining in the Bond Mortgage Loem Fund shall, at the written direction of the Credit 
Facility Provider, be transferred to the Redemption Fund to be applied to (1) the redemption of 
Bonds pursuant to Sections 3.01 (b)(ii) or (2) the redemption of Bonds pursuant to 
Sections 3.01(b)(vii) or 3.01(b)(viii). 

Any amounts remaining on deposit in the Bond Mortgage Loan Fund upon the earlier of 
(a) the Conversion Date and not required to pay Costs of the Project not yet due and payable or 
being contested in good faith, in each case determined in accordance with the Constmction Phase 
Credit Documents, or (b) the Forward Commitment Maturity Date shall be transferred to the 
Redemption Fund and applied to the redemption of Bonds pursuant to Section 3.01 (b)(x), 
provided that if the Forward Commitment Maturity Date occurs prior to the Conversion Date and 
if the Tmstee purchases the Bonds for the account of the Constmction Phase Credit Facility 
Provider pursuant to Section 3.08, such transfer shall be made three (3) years after the Forward 
Commitment Maturity Date; provided that any amounts in the Bond Mortgage Loan Fund in 
excess of the amount needed to redeem the Bonds shall be transferred to the Rebate Fund. 

f) Amounts on deposit in the Bond Mortgage Loan Fund shall be invested as 
provided in Section 4.08. All Investment Income eamed on amounts on deposit in the Bond 
Mortgage Loan Fund shall be retained in and credited to and become a part of the amounts on 
deposit in the Bond Mortgage Loan Fund, including any transfers required by Section 4.02(b) or 
Section 4.02(e). 

Section 4.03. Application of Revenues. 

a) All Revenues shall be deposited by the Tmstee, promptly upon receipt thereof, to 
the General Account of the Revenue Fund, except (i) the proceeds of the Bonds received by the. 
Tmstee on the Delivery Date, which shall be applied in accordance with the provisions of 
Section 2.11 hereof; (ii) amounts paid pursuant to the Credit Facility, which shall be deposited in 
the Credit Facility Account; (iii) the Bond Fee Component received from the Servicer or the 
Borrower, which shall be deposited to the Administration Fund; (iv) as otherwise specifically 
provided in subsection (c) of this Section with respect to certain deposits into the Redemption 
Fund; (v) as otherwise specifically provided in the second paragraph of Section 4.06 hereof with 
respect to deficiencies in the Administration Fimd; (vi) with respect to investment earnings to the 
extent required under the terms hereof to be retained in the funds and accounts to which they are 
attributable; and (vii) with respect to amounts required to be transferred between funds and 
accounts as provided in this Article IV. Except as set forth in Section 4.02(f) hereof, all 
investment income eamed on amounts on deposit in the Bond Mortgage Loan Fund shall be 
retained therein to be used for purposes of the Bond Mortgage Loan Fund, including any 
disbursements pursuant to Section 4;02(b) or transfers required by Section 4.02(e) hereof. 
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b) On each Interest Payment Date or any other date on which payment of principal 
of or interest on the Bonds becomes due and payable, the Tmstee, out of money in the Credit 
Facility Account and the General Account of the Revenue Fund, shall credit the following 
amounts to the following funds, but in the order and within the limitations hereinafter indicated 
with respect thereto, as follows: 

FIRST: to the Bond Fund from money in the Credit Facility Account of the Revenue 
Fund, an amount equal to the principal of and interest due on the Bonds on such date 
(excluding principal of or interest on any Purchased Bonds and excluding the principal 
constituting a mandatory sinking fund payment on any Bonds on such date); and 

SECOND: to the Redemption Fund from money in the Credit Facility Account of the 
Revenue Fund, an amount equal to the principal amount due and payable on the Bonds 
with respect to mandatory sinking fiind redemption (excluding principal of any Purchased 
Bonds) on such date; and 

THIRD: to the Redemption Fund from money in the Credit Facility Account 
(i) amounts paid to the Tmstee under the Credit Facility to be applied to the mandatory 
redemption of all or a portion of the Bonds pursuant to Section 3.01(b) hereof (other than 
a mandatory sinking fiind redemption) and (ii) amounts paid to the Tmstee under the 
Credit Facility to be applied to the optional redemption of all or a portion of the Bonds 
pursuant to Sections 3.01(a)(i) and 3.01(a)(ii) hereof; and 

FOURTH: to the Purchased Bonds Account in the Bond Fund from money in the 
General Account, such amount as the Credit Facility Provider shall advise the Tmstee is 
equal to the interest due on the Purchased Bonds on such date. 

c) Promptly upon receipt, the Tmstee shall deposit directly to the Redemption Fund 
(i) Net Proceeds representing casualty insurance proceeds or condemnation awards paid as a 
prepayment of the Bond Mortgage Loan, such amount to be applied to reimburse the Credit 
Facility Provider for a draw under the Credit Facility in such amount to provide for extraordinary 
mandatory redemption of all or a portion of the Bonds pursuant to Section 3.01(b)(i); (ii) Eligible 
Funds (other than draws under the Credit Facility) paid to the Tmstee to be applied to the 
optional redemption of all or a portion of the Bonds pursuant to Section 3.01(a)(i) or 3.01(a)(ii); 
(iii) Eligible Funds (other than draws under the Credit Facility) paid to the Trustee to be applied 
to the payment of any redemption premium in connection with an optional redemption of all or a 
portion of the Bonds pursuant to Section 3.01(a)(i) hereof; and (iv) amounts transferred to the 
Redemption Fund from the Bond Mortgage Loan Fund pursuant to Section 4.02(e). 

d) Should the amount in the Bond Fund be insufficient to pay the amount due on the 
Bonds on any given Interest Payment Date or other payment date after the fransfers from the 
Credit Facility Account, the Tmstee shall credit to the Bond Fund the amount of such deficiency 
by charging the following fiinds and accounts in the following order of priority: (1) the General 
Account of the Revenue Fund; (2) the Adminisiraiion Fund; (3) the Redemption Fund, except no 
such charge to the Redemption Fund shall be made from money to be used to effect a redemption 
for which notice of redemption has been provided for or frorn money which are held for payment 
of Bonds which are no longer Outstanding. 
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e) At the written direction of the Borrower, and with the written consent of the 
Credit Facility Provider, interest earnings deposited into the General Account of the Revenue 
Fund shall be paid to the Borrower semi-aimually on each 1 and 1 commencing 

, 20 , so long as (i) there I no deficiency in the Adminisfration Fund, the Rebate Fund or 
any Custodial Accoimt, (ii) no default exists under the Bond Mortgage Loan and (iii) no event of 
default exists under any of the Bond Mortgage Loan Documents. 

Section 4.04. Application of Bond Fund. 

The Tmstee shall charge the Bond Fund, on each Interest Payment Date, an amount equal 
to the unpaid interest and principal due on the Bonds on such Interest Payment Date, and shall 
cause the same to be applied to the payment of such interest and principal when due (excluding 
principal on any Purchased Bond). Any money remaining in the Bond Fund on any Interest 
Payment Date after application as provided in the preceding sentence may, to the extent there 
shall exist any deficiency in the Redemption Fund to redeem Bonds called for mandatory sinking 
fimd redemption on such Interest Payment Date, be fransferred to the Redemption Fund to be 
applied for such purpose. Any balance remaining in the Bond Fund on the Business Day 
immediately succeeding an Interest Payment Date shall be transferred to the Servicer for 
payment to the Credit Facility Provider to be applied in accordance with the Reimbursement 
Agreement. 

Income realized from the investment or deposit of money in the Bond Fund shall be 
deposited by the Tmstee upon receipt thereof in the General Account of the Revenue Fund. 

No amount shall be charged against the Bond Fund except as expressly provided in this 
Article IV and in Section 6.05. 

Section 4.05. Application of Redemption Fund. 

Any money credited to the Redemption Fund shall be applied as set forth in Sections 
4.03(b) and 4.03(c) hereof; provided, however, that to the extent any money credited to the 
Redemption Fund from Eligible Funds (other than draws under the Credit Facility) is in excess 
of the amount necessary to effect the redemptions described in Sections 4.03(b) and 4.03(c) it 
shall be applied to make up any deficiency in the Bond Fund on any Interest Payment Date, to 
the extent money then available in accordance with Section 4.03(d) hereof in the General 
Account of the Revenue Fund and the Administration Fund are insufficient to make up such 
deficiency, provided that no money to be used to effect a redemption for which a conditional 
notice of redemption, the conditions of which have been satisfied, or an unconditional notice of 
redemption has been provided or money which are held for payment of Bonds which are no 
longer Outstanding hereunder shall be so transferred to the Bond Fund. 

On or before each Interest Payment Date, the income realized from the investment of 
money in the Redemption Fund shall be credited by the Tmstee to the General Account of the 
Revenue Fund. 
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No amount shall be charged against the Redemption Fund except as expressly provided 
in this Article IV and in Section 6.05. 

Section 4.06. Application of Administration Fund. 

Prior to the earlier of the Conversion Date or the payment in full of all Bonds 
Outstanding, amounts on deposit in the Administration Fund shall be applied on each Interest 
Payment Date as follows: first, to the payment of accmed fees that are included in the Bond Fee 
Component that are due and payable; second, the payment of any fees due and payable to 
Freddie Mac under the Reimbursement Agreement; and third, to the Constmction Phase Credit 
Facility Provider any fees due and payable under the Constmction Phase Credit Reimbursement 
Agreement. Thereafter, amounts in the Administration Fund shall be withdrawn or maintained, 
as appropriate, by the Tmstee and used FIRST, in accordance with Section 4.03(d), to make up 
any deficiency in the Bond Fund on any Interest Payment Date, to the extent money then 
available in the General Account of the Revenue Fund are insufficient to make up such 
deficiency; SECOND, to pay to the Tmstee when due the Ordinary Tmstee's Fees and 
Expenses; THIRD, to pay to the Issuer when due the Issuer Fee; FOURTH, to pay the 
reasonable fees and expenses of a Rebate Analyst when due in cormection with the computations 
relating to arbitrage rebate required under this Indenture and the Loan Agreement, upon receipt 
of an invoice from the Rebate Analyst; FIFTH, to deposit to any Custodial Escrow Account any 
deficiency in the amount held therein as certified in writing by the Servicer (or subsequent holder 
of such an account) to the Tmstee; SIXTH, to pay to the Tmstee any Exfraordinary Tmstee's 
Fees and Expenses due and payable from time to time, as set forth in an invoice submitted to the 
Borrower and Freddie Mac; SEVENTH, to pay to the Issuer any extraordinary expenses it may 
incur in connection with the Bonds or this Indenture from time to time, as set forth in an invoice 
submitted to the Tmstee and Freddie Mac; EIGHTH, to pay to the Credit Facility Provider any 
unpaid portion of the amounts due under the Reimbursement Agreement, as certified in writing 
by the Credit Facility Provider to the Tmstee; NINTH, to pay to the Servicer any unpaid portion 
of the Ordinary Servicing Fees and Expenses and any Extraordinary Servicing Fees and 
Expenses due and owing from time to time, as set forth in an invoice submitted to the Tmstee 
and Freddie Mac; TENTH, to make up any deficiency in the Redemption Fund on any 
redemption date of Bonds, to the extent money then available in accordance with Section 4.03(d) 
hereof in the Redemption Fund are insufficient to redeem Bonds called for redemption on such 
redemption date; ELEVENTH, to pay to the Dissemination Agent when due the Dissemination 
Agent's Fee; TWELFTH, pay to the Rating Agency when due the annual rating maintenance 
fee, if any; as set forth in an invoice submitted to the Tmstee and THIRTEENTH, to transfer 
any remaining balance after application as aforesaid to the General Account of the Revenue 
Fund. 

In the event that the amounts on deposit in the Administration Fund are not equal to the 
amotmts payable from the Adminisfration Fimd as provided in the preceding paragraph on any 
date on which such amounts are due and payable, the Tmstee shall give notice to the Borrower of 
such deficiency and of the amount of such deficiency and request payment within two (2) 
Business Days to the Tmstee of the amount of such deficiency. Upon payment by the Borrower 
of such deficiency, the amounts for which such deficiency was requested shall be paid by the 
Tmstee. 
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On or before each Interest Payment Date, the income realized from the investment of 
money in the Adminisfration Fund not needed to pay the foregoing amounts shall be credited by 
the Tmstee to the General Account of the Revenue Fund. 

No amount shall be charged against the Administration Fund except as expressly 
provided in this Article IV and Section 6.05. 

Section 4.07. Reserved. 

Section 4.08. Investment of Funds. 

The money held by the Tmstee shall constitute tmst ftmds for the purposes hereof Any 
money attributable to each of the funds and accounts hereunder shall be invested by the Tmstee, 
at the written direction of the Borrower, in Qualified Investments which mamre on the earlier of 
(i) six months from the date of investment and (ii) the date such money is needed; provided, that 
if the Tmstee shall have entered into any investment agreement requiring investment of money in 
any fiind or account hereunder in accordance with such investment agreement and if such 
investment agreement constitutes a Qualified Investment, such money shall be invested in 
accordance with such requirements; provided, further, that amounts in all funds derived from 
draws on the Credit Facility Account of the Revenue Fund shall be held uninvested or shall be 
invested only in Government Obligations or in Qualified Investments of the type described in 
subparagraph (g) of the definition thereof which, in any case, shall mature or be subject to 
redemption at par on or prior to the earlier of: (i) 30 days from the date of investment or (ii) the 
date such money is required to be applied pursuant to the provisions of this Indenture. Except as 
otherwise provided in the preceding sentence, in the absence of written direction from the 
Borrower, the Tmstee shall invest amounts on deposit in the funds and accounts established 
under this Indenture in investments described in subparagraph (g) of the definition of Qualified 
Investments. Such investments may be made through the investment or securities department of 
the Tmstee. All such Qualified Investments purchased with money in any fund or account 
hereunder shall mature, or shall be subject to redemption or withdrawal without discount or 
penalty at the option of the Tmstee, prior to the next succeeding Interest Payment Date. 

Qualified Investments representing an investment of money attributable to any fiind or 
account shall be deemed at all times to be a part of said fiind or account, and, except as otherwise 
may be provided expressly in other Sections hereof, the interest thereon and any profit arising on 
the sale thereof shall be credited to the General Account of the Revenue Fund, and any loss 
resulting on the sale thereof shall be charged against General Account of the Revenue Fund. 
Such investments shall be sold at the best price obtainable (at least par) whenever it shall be 
necessary so to do in order to provide money to make any transfer, withdrawal, payment or 
disbursement from said fund or account. In the case of any required transfer of money to another 
such fund or accoimt, such investments may be fransferred to that fund or account in lieu of the 
required money if permitted hereby as an investment of money in that fiind or account. The 
Tmstee shall not be liable or responsible for any loss resulting from any investment made in 

The Issuer acknowledges that to the extent that regulations of the Comptroller of the 
Currency or other applicable agency grant the Issuer the right to receive brokerage confirmations 
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of the security fransactions as they occur. To the extent permitted by law, the Issuer specifically 
waives compliance with 12 C.F.R. 12 and hereby notifies the Tmstee hereunder, that no 
brokerage confirmations need be sent relating to the security fransactions as they occur. 

In computing for any purpose hereunder the amount in any fiind or account on any date, 
obligations so purchased shall be valued at Fair Market Value. 

Section 4.09. Money Held for Particular Bonds; Funds Held in Trust. 

The amounts held by the Tmstee for the payment of the interest, principal or redemption 
price due on any date with respect to particular Bonds pending such payment, shall be set aside 
and held in tmst by it for the Holders of the Bonds entitled thereto, and for the purposes hereof 
such interest, principal or redemption price, after the due date thereof, shall no longer be 
considered to be unpaid. 

All money held by the Tmstee, as such, at any time pursuant to the terms of this 
Indenture shall be and hereby are assigned, transferred and set over unto the Tmstee in tmst for 
the purposes and under the terms and conditions of this Indenture. 

Section 4.10. Accounting Records. 

The Trustee shall maintain accurate books and records for all funds and accounts 
established hereunder and provide monthly statements (or such other electronic access as agreed 
to by the parties) of such funds and accounts to the Issuer, the Borrower and, prior to 
Conversion, the Constmction Phase Credit Facility Provider. 

Section 4.11. Amounts Remaining in Funds. 

After flill payment of the Bonds (or provision for payment thereof having been made in 
accordance with Section 9.01 hereof) and full payment of the fees, charges and expenses of the 
Issuer and the Tmstee and other amounts required to be paid hereunder or under any Bond 
Mortgage Loan Document, including, but not limited to, the Credit Facility, the Reimbursement 
Agreement or the Constmction Phase Credit Documents, any amounts remaining in any fimd or 
account hereunder other than the Rebate Fund shall be paid to the Borrower; provided however, 
that if a default shall have occurred and remain uncured under any Bond Mortgage Loan 
Document of which the Tmstee shall have received written notice from the Credit Facility 
Provider or the Servicer, then any such amounts remaining in any fiind or account hereunder 
shall be paid to the Credit Facility Provider in accordance with the Reimbursement Agreement; 
provided, fiirther, that if a default shall have occurred and remain uncured under the Constmction 
Phase Credit Documents of which the Tmstee shall have received written notice from the 
Constmction Phase Credit Facility Provider, then following payment of any amounts due and 
payable to the Credit Facility Provider, any such amounts remaining in any fund or account 
hereunder shall be paid to the Constmction Phase Credit Facility Provider in accordance with the 
r ' r ^ n c f m r ^ t i n n PViocf> <^rpHi t T ~ l n n i m f > n t c 

Section 4.12. Rebate Fund; Compliance with Tax Certificate. 
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The Rebate Fund shall be established by the Tmstee and held and applied as provided in 
this Section. On any date on which any amounts are required by applicable federal tax law to be 
rebated to the federal government, amounts shall be deposited into the Rebate Fund by the 
Borrower for such purpose. All money at any time deposited in the Rebate Fund shall be held by 
the Tmstee in trust, to the extent required to satisfy the rebate requirement (as set forth in the Tax 
Certificate) and as calculated by the Rebate Analyst, for payment to the United States 
Government, and neither the Issuer, the Borrower, the Credit Facility Provider nor the 
Bondholders shall have any rights in or claim to such money. All amounts deposited into or on 
deposit in the Rebate Fund shall be governed by this Section and by the Tax Certificate. The 
Tmstee shall conclusively be deemed to have complied with such provisions if it follows the 
written instmctions of the Issuer, Bond Counsel or the Rebate Analyst, including supplying all 
necessary information in the maimer set forth in the Tax Certificate, and shall not be required to 
take any actions under the Tax Certificate in the absence of written instmctions from the Issuer, 
Bond Counsel or the Rebate Analyst. 

Within 55 days of the end of each fifth Bond Year, the Borrower shall cause the Rebate 
Analyst to calculate the amount of rebatable arbitrage, in accordance with Section 148(f)(2) of 
the Code and Section 1.148-3 of the Treasury Regulations (taking into account any exceptions 
with respect to the computation of the rebatable arbitrage, described, if applicable, in the Tax 
Certificate (e.g., the temporary investments exceptions of Section 148(f)(4)(B) and (C) of the 
Code)), for this purpose treating the last day of the applicable Bond Year as a (computation) 
date, within the meaning of Section 1.148-1(b) of the Treasury Regulations (the "Rebatable 
Arbifrage"). Pursuant to Section 2.4 of the Loan Agreement, the Borrower shall cause the 
Rebate Analyst to provide such calculations to the Tmstee and the Issuer. In the event that the 
Borrower fails to provide such information to the Tmstee and the Issuer within 55 days of the 
end of each fifth Bond Year, the Tmstee, at the expense of the Borrower, shall select the Rebate 
Analyst, with the prior written approval of the Issuer, and shall cause the Rebate Analyst to 
calculate the amount of rebatable arbitrage as required herein. 

Within 55 days of the end of each fifth Bond Year, upon the written direction of the 
Issuer, Bond Counsel or the Rebate Analyst, an amount shall be deposited to the Rebate Fund by 
the Tmstee from amounts provided by the Borrower, if and to the extent requfred so that the 
balance in the Rebate Fund shall equal the arnount of Rebatable Arbifrage so calculated in 
accordance with the preceding paragraph. 

The Tmstee shall pay, as directed by the Issuer, Bond Counsel or the Rebate Analyst, to 
the United States Treasury, out of amounts in the Rebate Fund: 

(i) Not later than 60 days after the end of (A) the fifth Bond Year, and 
(B) each applicable fifth Bond Year thereafter, an amount equal to at least 90% of the 
Rebatable Arbifrage calculated as of the end of such Bond Year; and 

(ii) Not later than 60 days after the payment of all the Bonds, an amount equal 
iKj iKJKJ/it v/i iiiV/ ix i^ua iau iu r \ iu i i . i a^ \^ \^aiwuiai.i^u aa KJI Lii\^ c i i u u i ouu i i app i iv^au ic J-JUIIU 

Year, and any income attributable to the Rebatable Arbitrage, computed in accordance 
with Section 148(f) of the Code. 
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Each payment required to be made under this Section shall be made to the Internal 
Revenue Service Center, Ogden, Utah 84201, (or such other address provided in such direction) 
on or before the date on which such payment is due, and shall be accompanied by Internal 
Revenue Service Form 803 8-T, which shall be prepared by the Rebate Analyst and provided to 
the Tmstee. 

Notwithstanding any provision of this Indenture to the contrary, the obligation to remit 
payment of the Rebatable Arbitrage to the United States and to comply with all other 
requirements of this Section 4.12, Sections 2.4 and 4.3 of the Loan Agreement and the 
requirements of the Tax Certificate shall survive the defeasance or payment in full of the Bonds. 

Any fiinds remaining in the Rebate Fund after redemption and payment of all of the 
Bonds and payment and satisfaction of any Rebate Requirement, or provision made therefor 
satisfactory to the Tmstee, shall be withdrawn and remitted to the Borrower. 

The Tmstee shall obtain and keep such records of the computations made pursuant to this 
Section 4.12 as are required under Section 148(f) of the Code to the extent furnished to the 
Tmstee. The Borrower shall or shall cause the Rebate Analyst to provide to the Issuer and the 
Tmstee copies of all rebate computations made pursuant to this Section 4.12. The Trustee shall 
keep and make available to the Borrower such records conceming the investments of the gross 
proceeds of the Bonds and the investments of earnings from those investments made by the 
Tmstee as may be requested by the Borrower in order to enable the Borrower to cause the Rebate 
Analyst to make the aforesaid computations as are required under Section 148(f) of the Code. 

Notwithstanding the foregoing, the computations and payments of Rebatable Arbitrage 
need not be made to the extent that neither the Issuer nor the Borrower will thereby fail to 
comply with any requirements of Section 148(f) of the Code based on an opinion of Bond 
Counsel, to the effect that such failure will not adversely affect the exclusion from gross income 
for federal income tax purposes of interest on the Bonds, a copy of which shall be provided to 
the Tmstee, at the expense of the Borrower. 

Section 4.13. Cost of Issuance Fund. 

The Tmstee shall use moneys on deposit to the credit of the Cost of Issuance Fund to pay 
the costs of issuance on the Delivery Date or as soon as practicable thereafter in accordance with 
written instmctions to be given to the Tmstee by the Borrower, as set forth in the closing 
memorandum prepared by the underwriter for the Bonds and accepted and agreed to by the 
Issuer and the Borrower) on the Delivery Date or by Requisition, upon delivery to the Tmstee of 
appropriate invoices for such expenses and a requisition in the form attached as Exhibit C. 
Amounts in the Costs of Issuance Fund funded with proceeds of the Bonds, if any, shall be 
expended prior to the application of the Costs of Issuance Deposit. Investment earnings on 
amounts in the Cost of Issuance Fund shall be retained in such fund. Amounts remaining on 
deposit in the Cost of Issuance Fund three (3) months after the Delivery Date shall be fransferred 
to the Borrower. Lfpon such fi.na! disbursement; the Tmstee shall close the Cost of Issuance 
Fund. 

Section 4.14. Reports from the Trustee. 
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The Tmstee shall, on or before tiie fifteenth (15* )̂ day of each month, file with the 
Multifamily Loan Servicing Department of the Credit Facility Provider and the Issuer (at its 
written request) and, prior to the Conversion Date, the Constmction Phase Credit Facihty 
Provider and the Borrower a statement setting forth in respect of the preceding calendar month: 

(i) the amount withdrawn or transferred by it and the amount deposited 
within or on account of each fiind and account held by it under the provisions of this 
Indenture, including the amount of investment income on each fiind and account; 

(ii) the amount on deposit with it at the end of such month to the credit of each 
fund and account; 

(iii) a brief description of all obligations held by it as an investment of money 
in each such fiind and account; and 

(iv) any other information which the Credit Facility Provider the Construction 
Phase Credit Facility Provider or the Issuer may reasonably request and to which the 
Trustee has access in the ordinary course of its operations. 

Upon the written request of any Bondholder, the Tmstee, at the cost of the Borrower, 
shall provide a copy of such statement to such Bondholder. All records and files pertaining to 
the Tmst Estate shall be open at all reasonable times to the inspection of the Issuer, the Credit 
Facility Provider and, prior to the Conversion Date, the Constmction Phase Credit Facility 
Provider and their agents and representatives upon reasonable prior notice during normal 
business hours. 

Section 4.15. Payments Under Bond Mortgage Loan. 

The Tmstee and the Issuer hereby expressly acknowledge that references in this 
Indenture to payments or prepayments of the Bond Mortgage Loan shall, for all purposes of this 
Indenture, refer solely to such portion of such payments or prepayments actually paid by the 
Credit Facility Provider to the Tmstee as Guaranteed Payments pursuant to the Credit Facility for 
which the Borrower has correspondingly reimbursed the Credit Facility Provider in an amount 
equal to the Guaranteed Payments. Without in any way limiting the foregoing, the Trustee and 
the Issuer hereby acknowledge that, pursuant to the Guide following the Conversion Date, 
pursuant to the Guide, the Servicer will pay the Freddie Mac Credit Enhancement Fee, the 
Freddie Mac Reimbursement Amount and the Ordinary Servicing Fees and Expenses from 
payments under the Bond Mortgage Loan made by the Borrower prior to remitting the balance of 
such payments or prepayments to the Tmstee for application as provided in this Indenture. 

Section 4.16. Drawings Under Credit Facility. 

The Credit Facility shall be held by the Tmstee and drawn upon in accordance with its 
terms and the provisions of this Indenture. Money derived from draws upon the Credit Facility 
shall be deposited in the Credit Facility Account of the Revenue Fund and applied by the Tmstee 
to pay the principal of and interest on the Bonds, and, in the event of a purchase of the Bonds, in 
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lieu of redemption pursuant to Section 3.06, to pay, to the extent provided in the Credit Facility, 
the Purchase Price of the Bonds in accordance with this Indenture. 

Beginning on the first Interest Payment Date and continuing through the Conversion 
Date, the Tmstee shall transfer moneys from the Project Account of the Bond Mortgage Loan 
Fund, if any, to make timely payments of interest on the Bonds when due and payable (i.e., on 
Interest Payment Dates, at Bond maturity or upon the redemption or acceleration of the maturity 
of the Bonds) and to the extent such moneys are insufficient to pay such interest, the Tmstee 
shall draw moneys under the Credit Facility in accordance with its terms in an amount sufficient 
to make timely payments of the interest, but not principal or premium, on the Bonds to be made 
from the Bond Fund. Prior to the Conversion Date, the Tmstee shall draw moneys under the 
Credit Facility in accordance with the terms thereof in an amount sufficient to make timely 
payments of the principal of the Bonds when due and payable (i.e., on Interest Payment Dates, at 
Bond Maturity or upon the redemption or acceleration of the maturity of the Bonds). 

Following the Conversion Date, the Tmstee shall draw moneys under the Credit Facility 
in accordance with the terms thereof when needed and in amounts sufficient to make timely 
payments of the principal of and interest, but not premium, on the Bonds when due and payable 
(i.e. on any Interest Payment Date any Settlement Date, any redemption date or Maturity Date. 

Should the Credit Facility Provider become the owner of the Project by foreclosure or 
otherwise, the Tmstee shall nevertheless continue to make pa3mients on the Bonds only from 
draws on the Credit Facility or from other Eligible Funds. 

The Tmstee shall send to the Borrower a copy of any documents which are presented to 
the Credit Facility Provider in connection with a drawing on the Credit Facility concurrently with 
its submission of those documents to the Credit Facility Provider, if requested to do so by the 
Borrower. The Borrower shall be permitted to provide the Tmstee with an Altemate Credit 
Facility in accordance with this Indenture and the Loan Agreement. 

Section 4.17. Notices Under Credit Enhancement Agreement 

The Tmstee hereby agrees to provide to the Credit Facility Provider all such notices, 
including any notice of failure to receive a payment, as shall be required under the Credit Facility 
in the manner and within the periods of time provided therein and the Trustee and the Issuer each 
hereby acknowledges that certain notices constitute a condition precedent to payment by the 
Credit Facility Provider under the Credit Facility. 

ARTICLE V GENERAL COVENANTS AND REPRESENTATIONS 

Section 5.01. Payment of Principal and Interest 

The Issuer covenants that it will promptly pay or cause to be paid, but only from the 
sources identified herein, sufficient amounts to provide for the payment of the principal of, 
premium, if any, the Purchase Price of and interest on the Bonds at the place, on the dates and in 
the manner provided herein and in the Bonds, according to the tme intent and meaning thereof. 
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Section 5.02. Performance of Covenants. 

The Issuer covenants that it will faithfiilly perform at all times any and all of its 
covenants, undertakings, stipulations and provisions contained in this Indenture, in any and every 
Bond executed, authenticated and delivered hereunder and in all proceedings pertaining thereto. 

Section 5.03. Instruments of Further Assurance. 

The Issuer covenants that it will do, execute, acknowledge and deliver or cause to be 
done, executed, acknowledged and delivered, such indentures supplemental hereto, and such 
fiirther acts, instmments and transfers as may be reasonably required for the better assuring, 
transferring, conveying, pledging, assigning and confirming unto the Tmstee all and singular its 
interest in the property herein described and the revenues, receipts and other amounts pledged 
hereby to the payment of the principal of, premium, if any, and interest on the Bonds. Any and 
all interest in property hereafter acquired which is of any kind or nature herein provided to be 
and become subject to the lien hereof shall and without any fiirther conveyance, assignment or 
act on the part of the Issuer or the Tmstee, become and be subject to the lien of this Indenture as 
fiilly and completely as though specifically described herein, but nothing in this sentence 
contained shall be deemed to modify or change the obligations of the Issuer under this Section of 
this Indenture. The Issuer covenants and agrees that, except as herein otherwise expressly 
provided, it has not and will not sell, convey, mortgage, encumber or otherwise dispose of any 
part of its interest in the Tmst Estate or the revenues or receipts therefrom. 

The Issuer will promptly notify the Tmstee and, so long as Freddie Mac is the Credit 
Facility Provider, the Servicer in writing of the occurrence of any of the following: 

(i) the submission of any claim or the initiation of any legal process, litigation 
or administrative or judicial investigation against the Issuer with respect to the Bonds; 

(ii) any change in the location of the Issuer's principal office or any change in 
the location of the Issuer's books and records relating to the transactions contemplated 
hereby; 

(iii) the occurrence of any default or Event of Default of which the Issuer has 
actual knowledge; 

(iv) the commencement of any proceedings or any proceedings instituted by or 
against the Issuer in any federal, state or local court or before any governmental body or 
agency, or before any arbitration board, relating to the Bonds; or 

(v) the commencement of any proceedings by or against the Issuer under any 
applicable bankmptcy, reorganization, liquidation, rehabilitation, insolvency or other 
similar law now or hereafter in effect or of any proceeding in which a receiver, liquidator, 
conservator, tmstee or similar official shall have been, or may be, appointed or requested 
for the Issuer or any of its assets relating to the Bonds. 
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Section 5.04. Inspection of Project Books. 

The Issuer covenants and agrees that all books and documents in its possession relating to 
the Project shall, upon reasonable prior notice, during normal business hours, be open to 
inspection and copying by such accountants or other agents as the Tmstee or the Credit Facility 
Provider or, prior to the Conversion Date, the Constmction Phase Credit Facility Provider may 
from time to time reasonably designate may from time to time reasonably designate. 

Section 5.05. V̂o Modification of Security; Additional Indebtedness. 

The Issuer covenants that it will not, without the written consent of the Tmstee, the 
Credit Facility Provider and, prior to the Conversion Date, the Constmction Phase Credit Facility 
Provider, alter, modify or cancel, or agree to consent to alter, modify or cancel any agreement to 
which the Issuer is a party, or which has been assigned to the Issuer, and, which relates to or 
affects the security for the Bonds or the payment of any amount owed to the Credit Facility 
Provider. The Issuer further covenants not to create or suffer to be created any lien upon the 
Tmst Estate or any part thereof other than the lien created hereby and by the Bond Mortgage, the 
Reimbursement Mortgage and the HOME Mortgage without the prior written consent of the 
Credit Facility Provider. 

Section 5.06. Damage, Destruction or Condemnation. 

Subject to the provisions of the Intercreditor Agreement and the Constmction Phase Loan 
Agreement, Net Proceeds resulting from casualty to or condemnation of the Project shall be 
applied as provided in the Bond Mortgage Loan Documents and, to the extent consistent 
therewith. Section 3.01(b)(i) hereof 

Section 5.07. Tax Covenant. 

a) Issuer's Covenants. The Issuer covenants to and for the benefit of the Holders of 
the Bonds that it will: 

(vi) neither make or use nor cause to be made or used any investment or other 
use of the proceeds of the Bonds or the money and investments held in the fimds and 
accounts in any manner which would cause the Bonds to be arbitrage bonds under 
Section 148 of the Code and the Regulations issued under Section 148 of the Code (the 
"Regulations") or which would otherwise cause the interest payable on the Bonds to be 
includable in gross income for federal income tax purposes; 

(vii) enforce or cause to be enforced all obligations of the Borrower under the 
Tax Regulatory Agreement in accordance with its terms and seek to cause the Borrower 
to correct any violation of the Tax Regulatory Agreement within a reasonable period after 
it first discovers or becomes aware of any such violation; 

(viii) not take or cause to be taken any other action or actions, or fail to take any 
action or actions, if the same would cause the interest payable on the Bonds to be 
includable in gross income for federal income tax purposes; 
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(ix) at all times do and perform all acts and things permitted by law and 
necessary or desirable in order to assure that interest paid by the Issuer on the Bonds will 
be excluded from the gross income for federal income tax purposes, of the Bondholders 
pursuant to Section 103 of the 1954 Code, except in the event where any such owner of 
Bonds is a "substantial user" of the facilities financed with the Bonds or a "related 
person" within the meaning of the 1954 Code; and 

(x) not take any action or permit or suffer any action to be taken if the result 
of the same would be to cause the Bonds to be "federally guaranteed" within the meaning 
of Section 149(b) of the Code and the Regulations. 

In fiirtherance of the covenants in this Section, the Issuer and the Borrower shall execute, 
deliver and comply with the provisions of the Tax Certificate, which is by this reference 
incorporated into this Indenture and made a part of this Indenture as if set forth in this Indenture 
in full, and by its acceptance of this Indenture the Tmstee acknowledges receipt of the Tax 
Certificate and acknowledges its incorporation into this Indenture by this reference and agrees to 
comply with the terms specifically applicable to it. 

b) Trustee's Covenants. The Tmstee agrees that it will invest funds held under this 
Indenture in accordance with the covenants and terms of this Indenture and the Tax Certificate 
(this covenant shall extend throughout the term of the Bonds, to all funds and accounts created 
under this Indenture and all money on deposit to the credit of any such fiind or account). The 
Tmstee covenants to and for the benefit of the Bondholders that, notwithstanding any other 
provisions of this Indenture or of any other Bond Financing Document, it will not knowingly 
make or cause to be made any investment or other use of the money in the fiinds or accounts 
created hereunder which would cause the Bonds to be classified as "arbitrage bonds" within the 
meaning of Sections 103(b) and 148 of the Code or would cause the interest on the Bonds to be 
includable in gross income for federal income tax purposes; provided that the Tmstee shall be 
deemed to have complied with such requirements and shall have no liability to the extent it 
follows the written directions of the Borrower, the Issuer or the Rebate Analyst. This covenant 
shall extend, throughout the term of the Bonds, to all fiinds created under this Indenture and all 
money on deposit to the credit of any such fiind. Pursuant to this covenant, with respect to the 
investments of fimds and accounts under this Indenture, the Tmstee obligates itself to comply 
throughout the term of the issue of the Bonds with the requirements of Section 103(b) and 148 of 
the Code; provided that the Tmstee shall be deemed to have complied with such requirements 
and shall have no liabihty to the extent it reasonably follows the .written directions of the 
Borrower, the Issuer, the Credit Facility Provider, Bond Counsel or the Rebate Analyst. The 
Tmstee fiirther covenants that should the Issuer or the Borrower file with the Tmstee (it being 
understood that neither the Issuer nor the Borrower has an obligation to so file), or should the 
Tmstee receive, an opinion of Bond Counsel to the effect that any proposed investment or other 
use of proceeds of the Bonds would cause the Bonds to become "arbitrage bonds," then the 
Tmstee will comply with any written instmctions of the Issuer, the Credit Facility Provider, the 
Borrower or Bond Counsel regarding such investment (which shall, in any event, be a Qualified 
Investment) or use so as to prevent the Bonds from becoming "arbitrage bonds," and the Tmstee 
will bear no liability to the Issuer, the Borrower, the Holders of the Bonds or the Credit Facility 
Provider for investments made in accordance with such instmctions. 
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Section 5.08. Representations and Warranties of the Issuer. 

The Issuer hereby represents and warrants as follows: 

a) The Issuer is a municipal corporation and home mle unit organized, and existing 
under the laws of the State. 

b) The Issuer has all necessary power and authority to issue the Bonds and to 
execute and deliver this Indenture, the Loan Agreement and the other Bond Financing 
Documents to which it is a party, and to perform its duties and discharge its obligations 
hereunder and thereunder. 

c) The revenues and assets pledged for the repayment of the Bonds are and will be 
free and clear of any pledge, lien or encumbrance prior to, or equal with, the pledge created by 
this Indenmre, and all action on the part of the Issuer to that end has been duly and validly taken. 

d) The Bond Financing Documents to which the Issuer is a party have been validly 
authorized, executed and delivered by the Issuer, and assuming due authorization, execution and 
delivery by the other parties thereto, constitute valid and binding obligations of the Issuer, 
enforceable against the Issuer in accordance with their respective terms, except as enforceability 
may be limited by bankruptcy, insolvency, moratorium or other laws affecting creditors' rights 
generally and the application of equitable principles. 

ARTICLE VI DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND 
BONDHOLDERS 

Section 6.01. Events of Default 

Each of the following shall be an event of default with respect to the Bonds (an "Event of 
Default") under this Indenture: 

a) failure to pay the principal of or premium, if any, or interest on any Bond when 
due, whether on an Interest Payment Date, at the stated maturity thereof, by proceedings for 
redemption thereof, by acceleration or otherwise; or 

b) failure by the Credit Facility Provider to make when due a required payment 
under the Credit Facility; or 

c) failure to observe or perform any of the covenants, agreements or conditions on 
the part of the Issuer (other than those set forth in Section 5.01 hereof) set forth in this Indenture 
or in the Bonds and the continuance thereof for a period of thirty (30) days (or such longer 
period, if any, as is specified herein for particular defaults) after written notice thereof (which 
notice shall be effective only with the written consent of the Credit Facility Provider if no Event 
of Default has occurred and is then continuing under Section 6.01(b) hereof) to the Issuer from 
the Tmstee or the Holders of more than 51% of the aggregate principal amount of the Bonds then 
Outstanding at such time specifying such default and requiring the same to be remedied; 
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provided that if such default cannot be cured within such thirty (30) day period through the 
exercise of diligence and the Issuer commences the required cure within such thirty (30) day 
period and continues the cure with diligence and the Issuer reasonably anticipates that the default 
could be cured within sixty (60) days, the Issuer shall have sixty (60) following receipt of such 
notice to effect the cure. 

The Tmstee and the Issuer agree that, notwithstanding the provisions hereof, no default 
under the terms of this Indenture shall be constmed as resulting in a default under the Bond 
Mortgage Note, the Bond Mortgage or any other Bond Mortgage Loan Document, unless such 
event also constitutes an event of default thereunder. 

The Tmstee will immediately notify the Issuer, the Servicer and the Credit Facility 
Provider and, prior to the Conversion Date, the Consfruction Phase Credit Facility Provider after 
a Responsible Officer obtains actual knowledge of the occurrence of an Event of Default or 
obtains actual knowledge of the occurrence of an event which would become an Event of Default 
with the passage of time or the giving of notice or both. 

Section 6.02. Acceleration; Other Remedies Upon Event of Default. 

a) Upon the occurrence of an Event of Default as provided in Section 6.01(a) hereof, 
the Tmstee shall, but so long as no Event of Default has occurred and is then continuing under 
Section 6.01(b) hereof, only upon receipt from the Credit Facility Provider of a notice directing 
such acceleration (which notice may be given in the sole discretion of the Credit Facility 
Provider), by notice in writing delivered to the Issuer, declare the principal of all Bonds then 
Outstanding and the interest accmed thereon immediately due and payable, and such principal 
and interest shall thereupon become and be immediately due and payable and interest on the 
Bonds shall cease to accme, anything contained in this Indenture or in the Bonds to the contrary 
notwithstanding. 

b) Upon the occurrence of an Event of Default as provided in Section 6.01(c) hereof, 
the Tmstee may, but so long as no Event of Default has occurred and is then continuing under 
Section 6.01(b) hereof, only upon receipt of the written consent of the Credit Facility Provider 
(which consent may be given in the sole discretion of the Credit Facility Provider) and, prior to 
the Conversion Date, the Constmction Phase Credit Facility Provider, by notice in writing 
delivered to the Issuer, declare the principal of all Bonds then Outstanding and the interest 
accmed thereon immediately due and payable, and such principal and interest shall thereupon 
become and be immediately due and payable and interest on the Bonds shall cease to accme, 
anything contained in this Indenture or in the Bonds to the contrary notwithstanding. 

c) Upon the occurrence of an Event of Default under Section 6.01(b) hereof, the 
Tmstee may, and upon the written request of the Holders of more than 51% of the aggregate 
principal amount of the Bonds then Outstanding and receipt of indemnity satisfactory to it shall, 
by notice in writing delivered to the Issuer, declare the principal of all Bonds then Outstanding 
and the interest accmed thereon immediately due and payable, and such principal and interest 
shall thereupon become and be immediately due and payable and interest on the Bonds shall 
cease to accme upon such declaration, anything contained in this Indenture or in the Bonds to the 
contrary notwithstanding. 
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The payment on the Bonds resulting from a declaration of acceleration on the Bonds as 
the result of an Event of Default occurring under Section 6.01(a) or (c) shall be made from the 
Credit Facility. 

If at any time after the Bonds shall have been so declared due and payable, and before 
any judgment or decree for the payment of the money due shall have been obtained or entered, 
the Issuer, the Borrower, the Credit Facility Provider or, prior to the Conversion Date, the 
Constmction Phase Credit Facility Provider, as applicable, shall pay to or deposit with the 
Tmstee a sum sufficient to pay all principal of the Bonds then due (other than solely by reason of 
such declaration) and all unpaid installments of interest (if any) upon all the Bonds then due, 
with interest at the rate home by the Bonds on such overdue principal and (to the extent legally 
enforceable) on such overdue installments of interest, and the reasonable fees and expenses of 
the Tmstee shall have been made good or cured or adequate provision shall have been made 
therefor, and all outstanding amounts then due and unpaid under the Reimbursement Agreement 
(including with respect to Freddie Mac all outstanding Freddie Mac Reimbursement Amounts 
and all Freddie Mac Credit Enhancement Fees) shall have been paid in fiill, and all other defaults 
hereunder shall have been made good or cured or waived in writing by the Credit Facility 
Provider (or, if an Event of Default under Section 6.01(b) hereof has occurred and is then 
continuing, by the Holders of more than 51 % of the aggregate principal amount of the Bonds 
then Outstanding), then and in every case, the Tmstee on behalf of the Holders of all the 
Outstanding Bonds shall rescind and annul such declaration and its consequences; but no such 
rescission and armulment shall extend to or shall affect any subsequent default, nor shall it impair 
or exhaust any right or power consequent thereon. Notwithstanding the foregoing provisions of 
this paragraph, in the event the Cure Amount (as defined in the Reimbursement Agreement) is 
derived in whole or in part from a draw on the Credit Facility, any such rescission or annulment 
of such declaration of acceleration shall not occur without the written consent of the Credit 
Facility Provider. 

Upon the occurrence and during the continuance of an Event of Default, the Tmstee in its 
own name and as tmstee of an express tmst, on behalf and for the benefit and protection of the 
Holders of all Bonds with respect to which such an Event of Default has occurred and of the 
Credit Facility Provider (if no Event of Default has occurred and is continuing under 
Section 6.01(b)), may also proceed to protect and enforce any rights of the Tmstee and, to the 
fiill extent that the Holders of such Bonds themselves might do, the rights of such Bondholders 
under the laws of the State or under this Indenture by such of the following remedies as the 
Tmstee shall deem most effectual to protect and enforce such rights; provided that, so long as no 
Event of Default has occurred and is then continuing under Section 6.01(b) hereof, the Tmstee 
may undertake any such remedy only upon the receipt of the prior written consent of the Credit 
Facility Provider (which consent may be given in the sole discretion of the Credit Facility 
Provider) and, prior to the Conversion Date, the Constmction Phase Credit Facility Provider: 

(xi) by mandamus or other suit, action or proceeding at law or in equity, to 
enforce the payment of the principal of, premium, if any, or interest on the Bonds then 
Outstanding and to require the Issuer or the Credit Facility Provider to carry out any 
covenants or agreements with or for the benefit of the Bondholders and to perform its 
duties under this Indenture, the Loan Agreement, the Tax Regulatory Agreement or the 
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Credit Facility (as applicable) to the extent permitted under the applicable provisions 
thereof; 

(xii) by pursuing any available remedies under the Loan Agreement, the Tax 
Regulatory Agreement or the Credit Facility or any other Bond Financing Document; 

(xiii) by realizing or causing to be realized through sale or otherwise upon the 
security pledged hereunder; and 

(xiv) by action or suit in equity enjoin any acts or things that may be unlawful 
or in violation of the rights of the Holders of the Bonds and execute any other papers and 
documents and do and perform any and all such acts and things as may be necessary or 
advisable in the opinion of the Tmstee in order to have the respective claims of the 
Bondholders against the Issuer allowed in any bankmptcy or other proceeding. 

No remedy by the terms of this Indenture conferred upon or reserved to the Tmstee or to 
the Bondholders is intended to be exclusive of any other remedy, but each and every such 
remedy shall be cumulative and shall be in addition to any other remedy given to the Tmstee, the 
Credit Facility Provider or the Bondholders hereunder or under the Loan Agreement, the Tax 
Regulatory Agreement, the Credit Facility or the Reimbursement Agreement, or any other Bond 
Financing Document, as applicable, or now or hereafter existing at law or in equity or by statute. 
No delay or omission to exercise any right or power accming upon any Event of Default shall 
impair any such right or power or shall be constmed to be a waiver of any such Event of Default 
or acquiescence therein, and every such right and power may be exercised from time to time and 
as often as may be deemed expedient. No waiver of any Event of Default hereunder, whether by 
the Tmstee, the Credit Facility Provider or the Bondholders, shall extend to or shall affect any 
subsequent default or event of default or shall impair any rights or remedies consequent thereto. 

In all events the rights of the Tmstee to exercise remedies under this Indenture upon the 
occurrence of an Event of Default shall be subject to the provisions of the Intercreditor 
Agreement. 

Section 6.03. Rights of Bondholders. 

If an Event of Default under Section 6.01(b) hereof shall have occurred and is then 
continuing, and if requested in writing so to do by the Holders of more than 51% of the 
aggregate principal amount of the Bonds then Outstanding with respect to which there is a 
default, and if indemnified to its satisfaction, the Tmstee shall exercise one or more of the rights 
and powers conferred by this Article as the Tmstee, being advised by counsel, shall deem to be 
in the best interests of the affected Bondholders. If an Event of Default under Section 6.01(b) 
hereof shall have occurred and is then continuing, the Holders of more than 5 1 % of the aggregate 
principal amount of the Bonds then Outstanding with respect to which an Event of Default has 
occurred shall have the right at any time, subject to the provisions of Section 6.08 hereof, by an 
instnitnent in writing' executed and delivered to ths Tnistee to direct the time method and nlace 
of conducting all proceedings to be taken in connection with the enforcement of the terms and 
conditions of this Indenture, or for the appointment of a receiver or any other proceedings 
hereunder, in accordance with the provisions of law and of this Indenture. 
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Section 6.04. Waiver by Issuer. 

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

Section 6.05. Application of Money After Default 

All money (other than amounts drawn from the Credit Facility under Section 6.02 hereof) 
collected by the Trustee at any time pursuant to this Article shall, except to the extent, if any, 
otherwise directed by a court of competent jurisdiction, be credited by the Tmstee to the General 
Account of the Revenue Fund. Such money so credited to the General Account of the Revenue 
Fund and all other money from time to time credited to the General Account of the Revenue 
Fund shall at all times be held, transferred, withdrawn and applied as prescribed by the 
provisions of Article IV hereof and this Section 6.05. 

In the event that at any time the money credited to the Revenue Fund, the Bond Fund, the 
Redemption Fund, the Administration Fund and the Principal Reserve Fund available for the 
payment of interest or principal then due with respect to the Bonds shall be insufficient for such 
payment, such money (other than money held for the payment or redemption of particular Bonds 
as provided in Section 4.09 hereof and amounts drawn from the Credit Facility under Section 
6.02 hereof) shall be applied as follows and in the following order of priority: 

(a) For payment of all ^mounts due to the Tmstee incurred in performance of its 
duties under this Indenture, including, without limitation, the payment of all reasonable fees and 
expenses of the Tmstee incurred in exercising any remedies under this Indenture. 

(b) So long as no Event of Default has occurred and is then continuing under 
Section 6.01(b) hereof, first for the payment to the Credit Facility Provider of all amounts then 
due and unpaid under the Reimbursement Agreement (including with respect to Freddie Mac all 
Freddie Mac Credit Enhancement Fees and Freddie Mac Reimbursement Amounts) and second, 
prior to the Conversion Date, for the payment to the Constmction Phase Credit Facility Provider 
of all amounts then due and unpaid under the Constmction Phase Credit Reimbursement 
Agreement. 

(c) Unless the principal of all Bonds shall have become or have been declared due 
and payable: 

FIRST: to the navment to the Persons entitled thereto of all installments 
of interest then due in the order of the maturity of such installments, and, if the 
amount available is not sufficient to pay in fiill any installment, then to the 
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payment thereof ratably, according to the amounts due on such installment, to the 
Persons entitled thereto, without any discrimination or preference; and 

SECOND: to the payment to the Persons entitled thereto of the unpaid 
principal of and premium, if any (which payment of premium shall not be 
restricted to Eligible.Funds), on any Bonds which shall have become due, whether 
at maturity or by call for redemption, in the order in which they became due and 
payable, and, if the amount available is not sufficient to pay in fiill all the 
principal of and premium, if any, on the Bonds so due on emy date, then to the 
payment of principal ratably, according to the amounts due on such date, to the 
Persons entitled thereto, without any discrimination or preference, and then to the 
payment of any premium due on the Bonds, ratably, according to the amounts due 
on such date, to the Persons entitled thereto, without any discrimination or 
preference. 

(d) If the principal of all of the Bonds shall have become or have been declared due 
and payable, to the payment of the principal of, premium, if any (which payment of premium 
shall not be restricted to Eligible Funds), and interest then due and unpaid upon the Bonds 
without preference or priority of principal over interest or of interest over principal, or of any 
installment of interest over any other installment of interest, or of any Bond over any other Bond, 
ratably, according to the amounts due, respectively, for principal, premium and interest, to the 
Persons entitied thereto without any discrimination or preference except as to any differences in 
the respective rates of interest specified in the Bonds. 

(e) If an Event of Default has occurred and is then continuing under Section 6.01(b) 
hereof, for the payment to the Credit Facility Provider of all amounts then due and unpaid under 
the Reimbursement Agreement to the date of such Event of Default. 

Section 6.06. Rights of the Credit Facility Provider. 

If an Event of Default under Section 6.01(a) or (c) shall have occurred and so long as no 
Event of Default has occurred and is then continuing under Section 6.01(b) hereof, upon receipt 
of the written direction of the Credit Facility Provider (which direction may be given in the sole 
discretion of the Credit Facility Provider), the Trustee shall be obligated to exercise any right or 
power conferred by this Article in the manner set forth in such written direction of the Credit 
Facility Provider. If such written direction expressly states that the Tmstee may exercise one or 
more of the rights and powers conferred in this Article as the Trustee shall deem to be in the 
interest of the Bondholders and the Credit Facility Provider, the Tmstee shall exercise one or 
more of such rights and powers as the Tmstee, being advised by counsel, shall deem to be in the 
best interests of the Bondholders and the Credit Facility Provider; provided, however, that in any 
event, so long as no Event of Default has occurred and is then continuing under Section 6.01(b) 
hereof, the Tmstee may not undertake any action to realize, through sale or otherwise, upon the 
Bond Mortgage Loan without the express written direction of the Credit Facility Provider. So 

i K J l l ^ U ^ l l \ J L y V ^ l i t \ J l l . ^ y l i x U l L 1111.3 t./\./\./UAlV^\J U l l U lO t l l V l l «^V^11 I I I I L l l l l g Ul lV l^ . . ! LJ\./y l l \ ^ l l Kf . \ I I y%J J 11\.^1\^W1., I l l 

the case of an Event of Default under Section 6.01(a) or (c) hereof, the Credit Facility Provider 
shall have the right, by an instmment in writing executed and delivered to the Tmstee, to direct 
the time, method and place of conducting all proceedings to be taken in cormection with the 
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enforcement of the terms and conditions of this Indenture, or for the appointment of a receiver or 
any other proceedings hereunder, in accordance with the provisions of law and of this Indenture. 

Section 6.07. Remedies Vested in Trustee. 

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

Section 6.08. Remedies of Bondholders. 

No Holder of any Bond shall have any right to institute any suit, action or proceeding in 
equity or at law for the enforcement of this Indenture or for the execution of any tmst hereunder 
or for the appointment of a receiver or any other remedy hereunder, unless (a) a default shall 
have occurred of which the Tmstee shall have been notified as provided herein; (b) such default 
shall have become an Event of Default under Section 6.01(b) hereof; (c) the Holders of more 
than 51% of the aggregate principal amount of the Bonds then Outstanding with respect to which 
there is such an Event of Default shall have made written request to the Tmstee and shall have 
offered reasonable opportunity to the Tmstee either to proceed to exercise the powers 
hereinbefore granted oj- to institute such action, suit or proceeding in its own name; (d) such 
Holders shall have offered to the Tmstee indemnity as provided in this Indenture; and (e) the 
Tmstee shall within sixty (60) days thereafter fail or refuse to exercise the powers hereinbefore 
granted, or to institute such action, suit or proceeding; it being understood and intended that no 
one or more Holders of the Bonds shall have any right in any manner whatsoever to affect, 
disturb or prejudice the lien of this Indenture or the rights of any other Holders of Bonds or to 
obtain priority or preference over any other Holders or to enforce any right under this Indenture, 
except in the manner herein provided with respect to the equal and ratable benefit of all Holders 
of Bonds with respect to which there is a default. Nothing contained in this Indenture shall, 
however, affect or impair the right of any Bondholder to enforce the payment of the principal of, 
the premium, if any, and interest on any Bond at the maturity thereof or the obligation of the 
Issuer to pay the principal of, premium, if any, and interest on the Bonds issued hereunder to the 
respective holders thereof, at the time, in the place, from the sources and in the manner expressed 
herein and in said Bonds. 

Section 6.09. Termination of Proceedings. 

In case the Tmstee shall have proceeded to enforce any right under this Indenture by the 
appointment of a receiver, by entry or otherwise, and such proceedings shall have been 
discontinued or abandoned for any reason, or shall have been determined adversely, then and in 
every such case the Issuer, the Tmstee, the Credit Facility Provider, the Borrower and the 
Bondholders shall be restored to their former positions and rights hereunder with respect to the 
Tmst Estate herein conveyed, and all rights, remedies and powers of the Tmstee shall continue 
as if no such proceedings had been taken. 
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Section 6.10. Waivers of Events of Default 

So long as no Event of Default has occurred and is then continuing under Section 6.01(b) 
hereof, the Tmstee shall waive any Event of Default hereunder and its consequences and rescind 
any declaration of maturity of principal of, premium, if any, and interest on the Bonds only upon 
the written direction of the Credit Facility Provider. If there shall have occurred and is then 
continuing an Event of Default under Section 6.01(b) hereof, the Trustee shall waive any Event 
of Default hereunder and its consequences and rescind any declaration of maturity of principal 
of, premium, if any, and interest on the Bonds upon the written request of the Holders of 100% 
of the Bonds then Outstanding with respect to which there is a default; provided, however, that 
there shall not be waived (a) any Event of Default in the payment of the principal of any Bonds 
(other than Purchased Bonds) at the date of maturity specified therein, or upon proceedings for 
mandatory redemption or in the Purchase Price of any Bonds (other than Purchased Bonds), 
(b) any default in the payment when due of the interest or premium on any such Bonds (other 
than Purchased Bonds), unless prior to such waiver or rescission all arrears of interest, with 
interest (to the extent permitted by law) at the rate borne by the Bonds in respect of which such 
default shall have occurred on overdue installments of interest or all arrears of payments of 
principal or premium, if any, when due (whether at the stated maturity thereof or upon 
proceedings for mandatory redemption) as the case may be, and all expenses of the Tmstee in 
connection with such default shall have been paid or provided for, and in case of any such waiver 
or rescission, or in case any proceeding taken by the Tmstee on account of any such default shall 
have been discontinued or abandoned or determined adversely, then and in every such case the 
Issuer, the Tmstee, the Credit Facility Provider and the Bondholders shall be restored to their 
former positions and rights hereunder, respectively, but no such waiver or rescission shall extend 
to any subsequent or other default, or impair any right consequent thereto. 

Section 6.11. Notice to Bondholders if Default Occurs. 

Upon the occurrence of an Event of Default, or if an event occurs which could lead to an 
Event of Default with the passage of time and of which the Tmstee is required to take notice 
pursuant to Section 7.02(1) hereof, the Tmstee shall, within thirty (30) days, give written notice 
thereof by first class mail to the registered Owners of all Bonds then Outstanding. 
Notwithstanding the foregoing, except in the case of an Event of Default with respect to the 
payment of principal of or premium, if any, and interest on the Bonds, the Tmstee shall be 
protected in withholding such notice if and so long as the board of directors of the Tmstee, the 
executive committee, or a tmst committee of directors or officers of the Tmstee in good faith 
determines that the withholding of such notice is in the best interests of the Holders of the Bonds. 

ARTICLE VII CONCERNING THE TRUSTEE 

Section 7.01. Standard of Care. 

The Tmstee, prior to an Event of Default as defined in Section 6.01 and after the curing 
or waiver of all such events which may have occurred, shall perform such duties and only such 
duties as are specifically set forth in this Indenture. The Tmstee, during the existence of any 
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such Event of Default (which shall not have been cured or waived), shall exercise such rights and 
powers vested in it by this Indenture and use the same degree of care and skill in their exercise as 
a pmdent Person would exercise or use under similar circumstances in the conduct of such 
Person's own affairs. 

No provision of this Indenture shall be constmed to relieve the Tmstee from liability for 
its breach of tmst, own negligence or willfiil misconduct, except that: 

a) prior to an Event of Default hereunder, and after the curing or waiver of all such 
Events of Default which may have occurred: 

(i) the duties and obligations of the Tmstee shall be determined solely by the 
express provisions of this Indenture, and the Tmstee shall not be liable except for 
the performance of such duties and obligations as are specifically set forth in this 
Indenture; and 

(ii) in the absence of bad faith on the part of the Tmstee, the Tmstee may 
conclusively rely, as to the tmth of the statements and the correctness of the 
opinions expressed therein, upon any certificate or opinion fumished to the 
Tmstee by the Person or Persons authorized to flimish the same; 

b) at all times, regardless of whether or not any such Event of Default shall exist: 

(i) the Tmstee shall not be liable for any error of judgment made in good faith 
by an officer or employee of the Tmstee, except for willfiil misconduct or 
negligence by the officer or employee of the Tmstee as the case may be; and 

(ii) the Tmstee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith in accordance with the direction of the Credit 
Facility Provider or the Holders of more than 51% of the aggregate principal 
amount of the Bonds then Outstanding (or such lesser or greater percentage as is 
specifically required or permitted by this Indenture) relating to the time, method 
and place of conducting any proceeding for any remedy available to the Tmstee, 
or exercising any tmst or power conferred upon the Tmstee under this Indenture. 

Section 7.02. Reliance Upon Documents. 

Except as otherwise provided in Section 7.01: 

a) the Tmstee may rely upon the authenticity or tmth of the statements and the 
correctness of the opinions expressed in, and shall be protected in acting upon emy resolution, 
certificate, statement, instmment, opinion, report, notice, notarial seal, stamp, acknowledgment, 
verification, request, consent, order, bond, or other paper or document of the proper party or 
parties, including any facsimile transmission as permitted hereunder or under the Loan 
Agreement; 
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b) any notice, request, direction, election, order or demand of the Issuer mentioned 
herein shall be sufficiently evidenced by an instmment signed in the name of the Issuer by an 
Authorized Officer of the Issuer (unless other evidence in respect thereof be herein specifically 
prescribed), and any resolution of the Issuer may be evidenced to the Tmstee by a copy of such 
resolution duly certified by the Authorized Officer of the Issuer; 

c) any notice, request, certificate, statement, requisition, direction, election, order or 
demand of the Borrower mentioned herein shall be sufficiently evidenced by an instmment 
purporting to be signed in the name of the Borrower by any Authorized Officer of the Borrower 
(unless other evidence in respect thereof be herein specifically prescribed), and any resolution or 
certification of the Borrower may be evidenced to the Tmstee by a copy of such resolution duly 
certified by a secretary or other authorized representative of the Borrower; 

d) any notice, request, certificate, statement, requisition, direction, election, order or 
demand of the Servicer mentioned herein shall be sufficiently evidenced by an instmment signed 
in the name of the Servicer by an Authorized Officer of the Servicer (unless other evidence in 
respect thereof be herein specifically prescribed); 

e) any notice, request, direction, election, order or demand of the Credit Facility 
Provider mentioned herein shall be sufficiently evidenced by an instmment purporting to be 
signed in the name of the Credit Facility Provider by any Authorized Officer of the Credit 
Facility Provider (unless other evidence in respect thereof be herein specifically prescribed), and 
any notice, request, direction, election, order or demand of the Constmction Phase Credit Facility 
Provider mentioned herein shall be sufficiently evidenced by an instmment purporting to be 
signed in the name of the Constmction Phase Credit Facility Provider by any Authorized Officer 
of the Credit Phase Credit Facility Provider (unless other evidence in respect thereof be herein 
specifically prescribed); 

f) in the adminisfration of the tmsts of this Indenture, the Tmstee may execute any 
of the tmsts or powers hereby granted directly or through its agents, receivers or attorneys, and 
the Tmstee may consult with counsel (who may be counsel for the Issuer, the Servicer or the 
Credit Facility Provider) and the opinion or advice of such counsel shall be fliU and complete 
authorization and protection in respect of any action taken or permitted by it hereunder in good 
faith and in accordance with the opinion of such counsel; 

g) whenever in the administration of the tmsts of this Indenture, the Tmstee shall 
deem it necessary or desirable that a matter be proved or established prior to taking or permitting 
any action hereunder, such matters (unless other evidence in respect thereof be herein 
specifically prescribed), may in the absence of negligence or willfiil misconduct on the part of 
the Tmstee, be deemed to be conclusively proved and established by a certificate of an officer or 
authorized agent of the Issuer or the Borrower and such certificate shall in the absence of bad 
faith on the part of the Tmstee be fiill warrant to the Tmstee for any action taken or permitted by 
it under the provisions of this Indenture, but in its discretion the Tmstee may in lieu thereof 
accept other evidence of such matter or may require such further or additional evidence as it may 
deem reasonable; 
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h) the recitals herein and in the Bonds (except the Tmstee's certificate of 
authentication thereon) shall be taken as the statements of the Issuer and the Borrower and shall 
not be considered as made by or imposing any obligation or liability upon the Tmstee. The 
Tmstee makes no representations as to the value or condition of the Tmst Estate or any part 
thereof, or as to the title of the Issuer or the Borrower to the Tmst Estate, or as to the security of 
this Indenture, or of the Bonds issued hereunder, and the Trustee shall incur no liability or 
responsibility in respect of any of such matters; 

i) the Tmstee shall not be personally liable for debts contracted or liability for 
damages incurred in the management or operation of the Tmst Estate; and every provision of this 
Indenture relating to the conduct or affecting the liability of or affording protection to the Tmstee 
shall be subject to the provisions of this subsection; 

j) the Tmstee shall not be required to ascertain or inquire as to the performance or 
observance of any of the covenants or agreements (except to the extent they obligate the 
Tmstee)herein or in any contracts or securities assigned or conveyed to or pledged with the 
Tmstee hereunder, except Events of Default that are evident under Section 6.01(a) or Section 
6.01(b) hereof. The Tmstee shall not be required to take notice or be deemed to have notice or 
actual knowledge of any default or Event of DefauU specified in Section 6.01 hereof (except 
defaults under Section 6.01(a) or Section 6.01(b) hereof) unless the Tmstee shall receive from 
the Issuer, the Credit Facility Provider or the Holders of more than 51% of the aggregate 
principal amount of the Bonds then Outstanding written notice stating that a default or Event of 
Default has occurred and specifying the same, and in the absence of such notice the Tmstee may 
conclusively assume that there is not such default. Every provision contained in this Indenture or 
related instmments or in any such contract or security wherein the duty of the Tmstee depends 
on the occurrence and continuance of such default shall be subject to the provisions of this 
subsection; 

k) the Tmstee shall be under no duty to confirm or verify any financial or other 
statements or reports or certificates fiimished pursuant to any provisions hereof, except to the 
extent such statement or reports are fiimished by or under the direction of the Tmstee, and shall 
be under no other duty in respect of the same except to retain the same in its files and permit the 
inspection of the same at reasonable times by the Holder of any Bond; and 

1) the Tmstee shall be under no obligation to exercise those rights or powers vested 
in it by this Indenture, other than such rights and powers which it shall be obliged to exercise in 
the ordinary course of its tmsteeship under the terms and provisions of this Indenture, and as 
required by law, at the request or direction of any of the Bondholders pursuant to Sections 6.03 
and 6.08 of this Indenture, unless such Bondholders shall have offered to the Tmstee reasonable 
security or indemnity against the costs, expenses and liabilities which might be incurred by it in 
the compliance with such request or direction. 

None of the provisions contained in this Indenture shall require the Trustee to expend or 
risk its own funds or otherwise incur personal financial liability in the performance of any of its 
duties or in the exercise of any of its rights or powers. 



85318 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

The Trustee is authorized and directed to execute in its capacity as Tmstee the Loan 
Agreement, the Tax Regulatory Agreement and the Intercreditor Agreement and shall have no 
responsibility or liability with respect to any information, statement or recital in any offering 
memorandum or other disclosure material prepared or distributed with respect to the issuance of 
the Bonds. 

The Trustee or any of its affiliates may act as advisor or sponsor with respect to any 
Qualified Investments. 

The Trustee agrees to accept and act upon facsimile transmission of written instmctions 
and/or directions pursuant to this Indenture provided, however, that: (a) subsequent to such 
facsimile transmission of written instmctions and/or directions the Tmstee shall forthwith 
receive the originally executed instmctions and/or directions, (b) such originally executed 
instmctions and/or directions shall be signed by such person as may be designated and 
authorized to sign for the party signing such instmctions and/or directions, and (c) the Tmstee 
shall have received a current incumbency certificate containing the specimen signature of such 
designated person. 

Any resolution, certification, notice, request, direction, election, order or demand 
delivered to the Tmstee pursuant to this Section 7.02 shall remain in effect until the Tmstee 
receives written notice to the contrary from the party that delivered such instmment accompanied 
by revised information for such party. 

The Tmstee shall have no responsibility for the value of any collateral or with respect to 
the perfection or priority of any security interest in any collateral except as otherwise provided in 
Section 7.17 hereof 

Section 7.03. Use of Proceeds. 

The Tmstee shall not be accountable for the use or application of any of the Bonds 
authenticated or delivered hereunder or of the proceeds of the Bonds except as provided in 
herein. 

Section 7.04. Trustee May Hold Bonds. 

The Tmstee and its officers and directors may acquire and hold, or become pledgees of 
Bonds and otherwise may deal with the Issuer and the Borrower in the same manner and to the 
same extent and with like effect as though it were not Tmstee hereunder. 

Section 7.05. Trust Imposed. 

All money received by the Tmstee shall, until used or applied as herein provided, be held 
in tmst for the purposes for which they were received. 

Section 7.06. Compensation of Trustee. 

The Tmstee shall be entitled to its Ordinary Tmstee's Fees and Expenses in connection 
with the services rendered by it in the execution of the tmsts hereby created and in the exercise 
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and performance of any of the powers and duties of the Tmstee hereunder or under any Bond 
Financing Document to the extent money is available therefor, in accordance with Section 4.06 
hereof, exclusive of Extraordinary Services. The Tmstee shall be entitled to Extraordinary 
Tmstee's Fees and Expenses in connection with any Exfraordinary Services performed 
consistent with the duties hereunder or under any of the Bond Financing Documents; provided 
the Tmstee shall not incur any Extraordinary Tmstee's Fees and Expenses without the consent of 
the Credit Facility Provider (except that no consent shall be required if an Event of Default under 
6,01(b) has occurred and is continuing) and, prior to the Conversion Date, the Constmction 
Phase Credit Facility Provider (except that no consent shall be required if the Tmstee has 
received written notice from the Credit Facility Provider that the Constmction Phase Credit 
Facility Provider has wrongfiilly failed to honor a draw under the Constmction Phase Credit 
Facility). If any property, other than cash, shall at any time be held by the Tmstee subject to this 
Indenture, or any supplemental indenture, as security for the Bonds, the Tmstee, if and to the 
extent authorized by a receivership, bankmptcy, or other court of competent jurisdiction or by 
the instrument subjecting such property to the provisions of this Indenture as such security for 
the Bonds, shall be entitled to make advances for the purpose of preserving such property or of 
discharging tax liens or other liens or encumbrances thereon. Payment to the Tmstee for its 
services and reimbursement to the Tmstee for its expenses, disbursements, liabilities and 
advances, shall be limited to the sources described in Section 4.06, 4.11 and 6.05 hereof and in 
the Loan Agreement. The Issuer shall have no liability for Tmstee's fees, costs or expenses. 
Subject to the provisions of Sections 7.09 and 7.10 hereof, the Tmstee agrees that it shall 
continue to perform its duties hereunder (including, but not limited to, its duties as Paying Agent 
and Bond Registrar) and under the Bond Financing Documents even in the event that money 
designated for payment of its fees shall be insufficient for such purposes or in the event that the 
Borrower fails to pay the Ordinary Tmstee's Fees and Expenses, as required by the Loan 
Agreement. 

The Borrower shall indemnify and hold harmless the Tmstee and its officers, directors, 
officials, employees, agents, receivers, attorneys, accountants, advisors, consultants and servants, 
past, present or future, from and against (a) any and all claims by or on behalf of any person 
arising from any cause whatsoever in connection with this Indenture or transactions 
contemplated thereby, the Project, or the issuance, offering, sale or remarketing of the Bonds; (b) 
any and all claims arising from any act or omission of the Borrower or any of its agents, 
contractors, servants, employees or licensees in connection with the Project, or the issuance, 
offering, sale or remarketing of the Bonds; and (c) all costs, counsel fees, expenses or liabilities 
incurred in connection with any such claim or proceeding brought thereon; except that the 
Borrower shall not be required to indemnify any person for damages caused by the gross 
negligence, willfiil misconduct or unlawful acts of such person or which arise from events 
occurring after the Borrower ceases to own the Project. In the event that any action or 
proceeding is brought or claim made against the Tmstee, or any of its officers, directors, 
officials, employees, agents, receivers, attorneys, accountants, advisors, consultants or servants, 
with respect to which indemnity may be sought hereunder, the Borrower, upon written notice 
thereof from the indemnified party, shall assume the investieation and defense thereof includine 
the employment of counsel and the payment of all expenses. The indemnified party shall have 
the right to approve a settlement to which it is a party and to employ separate counsel in any such 
action or proceedings and to participate in the investigation and defense thereof, and the 
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Borrower shall pay the reasonable fees and expenses of such separate counsel. The provisions of 
this Section shall survive the termination of this Indenture. 

Section 7.07. Qualifications of Trustee. 

There shall at all times be a Tmstee hereunder which shall be £in association or a 
corporation organized and doing business under the laws of the United States or any state 
thereof, authorized under such laws to exercise corporate tmst powers. Any successor Tmstee 
shall have a combined capital and surplus of at least $50,000,000 (or shall be a wholly owned 
subsidiary of an association or corporation that has such combined capital and surplus), and be 
subject to supervision or examination by federal or state authority, or shall have been appointed 
by a court of competent jurisdiction pursuant to Section 7.09. If such association or corporation 
publishes reports of condition at least annually, pursuant to law or to the requirements of any 
supervising or examining authority referred to above, then for the purposes of this Section, the 
combined capital and surplus of such association or corporation shall be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so published. In 
case at any time the Tmstee shall cease to be eligible in accordance with the provisions of this 
Section and another association or corporation is eligible, the Tmstee shall resign immediately in 
the manner and with the effect specified in Section 7.09. 

Section 7.08. Merger of Trustee. 

Any association or corporation into which the Tmstee may be converted or merged, or 
with which it may be consolidated, or to which it may sell or transfer its corporate tmst business 
and assets as a whole or substantially as a whole, or any association or corporation resulting from 
any such conversion, sale, merger, consolidation or transfer to which it is a party shall, ipso 
facto, be and become successor Tmstee hereunder and vested with all the title to the whole 
property or Tmst Estate and all the tmsts, powers, discretions, immunities, privileges and all 
other matters as was its predecessor, without the execution or filing of any instmments or any 
further act, deed or conveyance on the part of any of the parties hereto, anything herein to the 
contrary notwithstanding, and shall also be and become successor Tmstee in respect of the 
beneficial interest of the Tmstee in the Bond Mortgage Loan. 

Section 7.09. Resignation by the Trustee. 

The Tmstee and any successor Tmstee may at any time resign from the tmsts hereby 
created by giving sixty (60) days written notice to the Issuer, the Borrower, the Credit Facility 
Provider and, prior to the Conversion Date, the Constmction Phase Credit Facility Provider, and 
by giving notice by certified mail or overnight delivery service to each Holder of the Bonds then 
Outstanding. Such notice to the Issuer, the Borrower, the Credit Facility Provider and, prior to 
the Conversion Date, the Constmction Phase Credit Facility Provider, may be served personally 
or sent by certified mail or ovemight delivery service. The resignation of the Tmstee shall not be 
effective until a successor Tmstee has been appointed by the Issuer as provided herein and such 
successor Tmstee shall have agreed in writing to be bound by the duties and obligations of the 
Tmstee hereunder and under the Intercreditor Agreement. If no successor Tmstee shall have 
been appointed and have accepted appointment within sixty (60) days following delivery of all 



3/10/2010 REPORTS OF COMMITTEES 85321 

required notices of resignation, the resigning Tmstee may petition any court of competent 
jurisdiction for the appointment of a successor Tmstee. 

Section 7.10. Removal of the Trustee. 

a) The Tmstee may be removed at any time, either with or without cause, with the 
consent of the Credit Facility Provider (which consent of the Credit Facility Provider shall not be 
unreasonably withheld) and, prior to the Conversion Date, the Constmction Phase Credit Facility 
Provider (which consent of the Constmction Phase Credit Facility Provider shall not be 
unreasonably withheld), by a written instmment signed by the Issuer and delivered to the 
Tmstee, the Borrower and the Borrower, and if an Event of Default shall have occurred and be 
continuing, other than an Event of Default under Section 6.01(b), by a written instmment signed 
by the Credit Facility Provider and delivered to the Tmstee, the Issuer, and the Borrower. The 
Tmstee may also be removed, if an Event of Default under Section 6.01(b) shall have occurred 
and be continuing, by a written instmment or concurrent instmments signed by the Holders of 
more than 51% of the aggregate principal amount of the Bonds then Outstanding and delivered 
to the Tmstee, the Issuer, the Borrower, and the Credit Facility Provider and, prior to the 
Conversion Date, the Constmction Phase Credit Facility Provider. The Tmstee may also be 
removed, if an Event of Default under Section 6.01(b) shall have occurred and be continuing, by 
a written instmment or concurrent instmments signed by the Holders of more than 51 % of the 
aggregate principal amount of the Bonds then Outstanding and delivered to the Tmstee, the 
Issuer, the Borrower, the Credit Facility Provider and the Constmction Phase Credit Facility 
Provider. The Tmstee may also be removed by the Credit Facility Provider following notice to 
the Issuer and after a thirty (30) day period during which the Issuer may attempt to cause the 
Tmstee to discharge its duties in a manner acceptable to Credit Facility Provider, and in each 
case written notice of such removal shall be given to the Servicer, the Borrower, and to each 
registered Owner of Bonds then Outstanding as shown on the Bond Registrar. Any such removal 
shall take effect on the day specified in such written instmment(s), but the Tmstee shall not be 
discharged from the tmsts hereby created until a successor Tmstee has been appointed and has 
accepted such appointment and has agreed in writing to be bound by the duties and obligations of 
the Tmstee under the Intercreditor Agreement. 

Section 7.11. Appointment of Successor Trustee. 

a) In case at any time the Tmstee shall resign or be removed, or be dissolved, or 
shall be in course of dissolution or liquidation, or otherwise become incapable of acting 
hereunder, or shall be adjudged a bankrupt or insolvent, or if a receiver of the Trustee or of its 
property shall be appointed, or if a public supervisory office shall take charge or control of the 
Tmstee or of its property or affairs, a vacancy shall forthwith and ipso facto be created in the 
office of such Tmstee hereunder, and the Issuer, with the written consent of the Credit Facility 
Provider and, prior to Conversion, the Constmction Phase Credit Facility Provider, shall 
promptly appoint a successor Tmstee. Any such appointment shall be made by a written 
instmment executed by an Authorized Officer of the Issuer. 

b) If, in a proper case, no appointment of a successor Tmstee shall be made pursuant 
to subsection (a) of this Section within sixty (60) days following delivery of all required notices 
of resignation given pursuant to Section 7.09 or of removal of the Tmstee pursuant to 
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Section 7.10, the retiring Tmstee may apply to any court of competent jurisdiction to appoint a 
successor Tmstee. The court may thereupon, after such notice, if any, as such court may deem 
proper and prescribe, appoint a successor Tmstee. 

Section 7.12. Concerning Any Successor Trustee. 

Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to 
its predecessor and also to the Issuer a written instmment accepting such appointment hereunder, 
accepting assignment of the beneficial interest in the Bond Mortgage, and thereupon such 
successor, without any further act, deed or conveyance, shall become fiilly vested with all the 
Tmst Estate and the rights, powers, tmsts, duties and obligations of its predecessor; but such 
predecessor shall, nevertheless, on the written request of the Issuer, the Borrower or the Credit 
Facility Provider, or of its successor, and upon payment of all amounts due such predecessor, 
including but not limited to fees and expenses of counsel, execute and deliver such instmments 
as may be appropriate to transfer to such successor Tmstee all the Tmst Estate and the rights, 
powers and tmsts of such predecessor hereunder; and every predecessor Tmstee shall deliver all 
securities, including, but not limited to, the existing Credit Facility, and money held by it as 
Tmstee hereunder to its successor. Should any instmment in writing from the Issuer be required 
by a successor Trustee for more fully and certainly vesting in such successor the Tmst Estate and 
all rights, powers and duties hereby vested or intended to be vested in the predecessor, emy and 
all such instmments in writing shall, on request, be executed, acknowledged and delivered by the 
Issuer. The resignation of any Tmstee and the instmment or instmments removing any Tmstee 
and appointing a successor hereunder, together with all other instmments provided for in this 
Article, shall be filed and/or recorded by the successor Tmstee in each recording office where 
this Indenture shall have been filed and/or recorded. Each successor Tmstee shall mail notice by 
first class mail, postage prepaid, at least once within 30 days of such appointment, to the Owners 
of all Bonds Outstanding at their addresses on the Bond Register. 

Section 7.13. Successor Trustee as Trustee, Paying Agent and Bond Registrar. 

In the event of a change in the office of Tmstee, the predecessor Tmstee which shall have 
resigned or shall have been removed shall cease to be tmstee and paying agent on the Bonds and 
Bond Registrar, and the successor Tmstee shall become such Tmstee, Paying Agent and Bond 
Registrar. 

Section 7.14. Appointment of Co-Trustee or Separate Trustee. 

It is the intent of the Issuer and the Tmstee that there shall be no violation of any law of 
any jurisdiction (including particularly the laws of the State) denying or restricting the right of 
banking corporations or associations to transact business as Tmstee in such jurisdiction. It is 
recognized that in case of litigation under or connected with this Indenture, the Loan Agreement 
or any of the other Bond Financing Document, and, in particular, in case of the enforcement of 
any remedies on default, or in case the Tmstee deems that by reason of any present or future law 
of any jurisdiction it may not exercise any of the powers, rights or remedies herein or therein 
granted to the Tmstee or hold title to the properties in tmst, as herein granted, or take any other 
action which may be desirable or necessary in connection therewith, it may be necessary that the 
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Tmstee, with the consent of the Issuer, appoint an additional individual or institution as a 
co-tmstee or separate tmstee. 

In the event that the Tmstee appoints an additional individual or institution as a co-tmstee 
or separate tmstee, in the event of the incapacity or lack of authority of the Tmstee, by reason of 
any present or future law of any jurisdiction, to exercise any of the rights, powers, trusts and 
remedies granted to the Tmstee herein or to hold title to the Tmst Estate or to take any other 
action that may be necessary or desirable in connection therewith, each and every remedy, 
power, right, obligation, claim, demand, cause of action, immunity, estate, tide, interest and lien 
expressed or intended by this Indenture to be imposed upon, exercised by or vested in or 
conveyed to the Tmstee with respect thereto shall be imposed upon, exercisable by and vest in 
such separate tmstee or co-tmstee, but only to the extent necessary to enable such co-tmstee or 
separate trustee to exercise such powers, rights, tmsts and remedies, and every covenant and 
obligation necessary to the exercise thereof by such co-tmstee or separate tmstee shall mn to and 
be enforceable by either of them, subject to the remaining provisions of this Section. Such 
co-tmstee or separate trustee shall deliver an instmment in writing acknowledging and accepting 
its appointment hereunder to the Issuer and the Tmstee. 

Should any instmment in writing from the Issuer be required by the co-tmstee or separate 
tmstee so appointed by the Tmstee for more fiilly and certainly vesting in and confirming to him 
or it such properties, rights, powers, tmsts, duties and obligations, any and all such instmments in 
writing shall, on request, be executed, acknowledged and delivered by the Issuer, the Tmstee and 
the Borrower. If the Issuer shall fail to deliver the same with thirty (30) days of such request, the 
Tmstee is hereby appointed attomey-in-fact for the Issuer to execute, acknowledge and deliver 
such instmments in the Issuer's name and stead. In case any co-tmstee or separate tmstee, or a 
successor to either, shall die, become incapable of acting, resign or be removed, all the estates, 
properties, rights, powers, tmsts, duties and obligations of such co-tmstee or separate tmstee, so 
far as permitted by law, shall vest in and be exercised by the Tmstee until the appointment of a 
new tmstee or successor to such co-tmstee or separate tmstee. 

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

a) The Bonds shall be authenticated and delivered, and all rights, powers, tmsts, 
duties and obligations by this Indenture conferred upon the Tmstee in respect of the custody, 
control or management of money, papers, securities and other personal property shall be 
exercised solely by the Tmstee; 

b) all rights, powers, tmsts, duties and obligations conferred or imposed upon the 
Tmstee shall be conferred or imposed upon or exercised or performed by the Tmstee, or by the 
Tmstee and such co-tmstee, or separate tmstee jointly, as shall be provided in the instmment 
appointing such co-tmstee or separate tmstee, except to the extent that under the law of any 
jurisdiction in which any particular act or acts are to be performed the Tmstee shall be 
incompetent or unqualified to perform such act or acts, in which event such act or acts shall be 
performed by such co-tmstee or separate tmstee; 
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c) any request in writing by the Trustee to any co-tmstee or separate tmstee to take 
or to refrain from taking any action hereunder shall be sufficient warrant for the taking or the 
refraining from taking of such action by such co-tmstee or separate tmstee; 

d) any co-tmstee or separate tmstee to the extent permitted by law shall delegate to 
the Tmstee the exercise of any right, power, tmst, duty or obligation, discretionary or otherwise; 

e) the Tmstee at any time by an instmment in writing with the concurrence of the 
Issuer evidenced by a certified resolution may accept the resignation of or remove any co-tmstee 
or separate tmstee appointed under this Section and in case an Event of Default shall have 
occurred and be continuing, the Tmstee shall have power to accept the resignation of or remove 
any such co-tmstee or separate tmstee without the concurrence of the Issuer, and upon the 
request of the Tmstee, the Issuer shall join with the Tmstee in the execution, delivery and 
performance of all instmments and agreements necessary or proper to effectuate such resignation 
or removal. A successor to any co-trustee or separate tmstee so resigned or removed may be 
appointed in the manner provided in this Section; 

f) no Tmstee or co-tmstee hereunder shall be personally liable by reason of any act 
or omission of any other Tmstee hereunder; 

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

h) any money, papers, securities or other items of personal property received by any 
such co-tmstee or separate tmstee hereunder shall forthwith, so far as may be permitted by law, 
be tumed over to the Tmstee. 

The total compensation of the Tmstee and co-tmstee or separate tmstee shall be as, and 
may not exceed the amount, provided in Section 7.06 hereof 

Section 7.15. Notice of Certain Events. 

The Tmstee shall give written notice to the Issuer, the Servicer, the Credit Facility 
Provider and the Constmction Phase Credit Facility Provider of any failure by the Borrower to 
comply with the terms of the Tax Regulatory Agreement or any Market Risk Event of which a 
Responsible Officer has actual knowledge. 

Section 7.16. Record of Freddie Mac Credit Enhancement Payments and Freddie 
Mac Reimbursement Amounts. 

The Tmstee shall maintain records of all Freddie Mac Credit Enhancement Payments 
received by it from Freddie Mac under the Credit Enhancement Agreement and of all Freddie 
Mac Reimbursement Amounts paid by the Tmstee to Freddie Mac or known by the Tmstee to be 
due to Freddie Mac but unpaid from time to time. The Tmstee hereby agrees, upon receipt of a 
written request from Freddie Mac, to cooperate with Freddie Mac and the Servicer in connection 
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with the reconciliation of the Tmstee's records maintained pursuant to this Section 7.16 aiid any 
similar records maintained by Freddie Mac or the Servicer. 

Section 7.17. Filing of Financing Statements. 

The Tmstee shall file or record or cause to be filed or recorded all UCC continuation 
statements for the purpose of continuing without lapse the effectiveness of those financing 
statements which have been filed on or approximately on the Delivery Date in cormection with 
the security for the Bonds pursuant to the authority of the UCC. Upon the filing of any such 
continuation statement the Tmstee shall immediately notify the Issuer, the Borrower, the Credit 
Facility Provider and the Servicer that the same has been done. If direction is given by the 
Servicer or the Credit Facility Provider, the Tmstee shall file all continuation statements in 
accordance with such directions. 

ARTICLE VIII SUPPLEMENTAL INDENTURES AND 
AMENDMENTS OF CERTAIN DOCUMENTS 

Section 8.01. Supplemental Indentures Not Requiring Consent of Bondholders. 

The Issuer and the Tmstee may from time to time and at any time, without the consent of, 
or notice to, any of the Bondholders, but with the prior written consent of the Credit Facility 
Provider, and, prior to the Conversion Date, the Constmction Phase Credit Facility Provider, 
enter into an indenture or indenmres supplemental to this Indenmre for any one or more of the 
following purposes: 

a) to cure any formal defect, omission, inconsistency or ambiguity herein in a 
manner not materially adverse to the Holder of any Bond to be Outstanding after the effective 
date of the change; 

b) to grant to or confer upon the Tmstee for the benefit of the Holders of the Bonds 
any additional rights, remedies, powers or authority that may lawfiilly be granted or conferred 
and that are not contrary to or inconsistent with this Indenture or the rights of the Tmstee 
hereunder as theretofore in effect; 

c) to subject to the lien and pledge of this Indenture additional revenues, properties 
or collateral; 

d) to modify, amend or supplement, this Indenture or any indenture supplemental 
hereto in such manner as to permit the qualification hereof and thereof under the Tmst Indenture 
Act of 1939, as amended, or any similar federal statute hereafter in effect or to permit the 
qualification of the Bonds for sale under any state blue sky laws; 

e) to make such additions, deletions or modifications as may be necessary, in the 
opinion of Bond Counsel delivered to the Issuer, the Tmstee and the Credit Facility Provider, 
necessary to maintain the exclusion from gross income for federal income tax purposes of 
interest on the Bonds; 
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f) to modify, amend or supplement this Indenture as required by the Rating Agency 
to obtain or maintain a rating or ratings for the Bonds, except no change may be made that will 
adversely affect the interests of the Holders of the Bonds to be Outstanding after the effective 
date of the change; 

g) to modify, alter, amend or supplement this Indenture in cormection with the 
delivery of any Altemate Credit Facility; 

h) to implement or modify any secondary market disclosure requirements; and 

i) to modify, amend or supplement this Indenture in any other respect which is not 
materially adverse to the Holders of the Bonds to be Outstanding after the effective date of the 
change and which does not involve a change described in Section 8.02. 

Section 8.02. Supplemental Indentures Requiring Consent of Bondholders. 

With the prior written consent of the Credit Facility Provider and, prior to the Conversion 
Date, the Constmction Phase Credit Facility Provider, the Holders of more than 51% of the 
aggregate principal amount of the Bonds then Outstanding shall have the right, from time to 
time, to consent to and approve the execution by the Issuer and the Tmstee of such indenmre or 
indentures supplemental hereto as shall be deemed necessary and desirable by the Issuer for the 
purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of the 
terms or provisions contained in this Indenture; provided, however, that nothing in this Section 
contained shall permit, or be constmed as permitting, (a) an extension of the time for payment of 
or reduction in the Purchase Price, or an extension of the time for payment of, or an extension of 
the stated maturity or reduction in the principal amount or reduction in the rate of interest on or 
extension of the time of payment, of interest on, or reduction of any premium payable on the 
redemption of, any Bonds, or a reduction in the Borrower's obligation on the Bond Mortgage 
Note, without the consent of the Holders of all of the Bonds then Outstanding, (b) the creation of 
any lien prior to or on a parity with the lien of this Indenture, (c) a reduction in the aforesaid 
percentage of the principal amount of Bonds which is required in connection with the giving of 
consent to any such supplemental indenture, without the consent of the Holders of all of the 
Bonds then Outstanding, (d) the modification of the rights, duties or immunities of the Trustee, 
without the vmtten consent of the Tmstee, (e) a privilege or priority of any Bond over any other 
Bonds or (f) any action that results in the interest on the Bonds becoming included in gross 
income for federal income tax purposes. 

If at any time the Issuer shall request the Tmstee to enter into any such supplemental 
indenture for any of the purposes of this Section, the Tmstee shall, upon being satisfactorily 
indemnified with respect to expenses, cause notice of the proposed execution of such 
supplemental indenture to be mailed, postage prepaid, to all registered Bondholders and to the 
Credit Facility Provider and, prior to the Conversion Date, the Constmction Phase Credit Facility 
Provider. Such notice shall briefly set forth the nature of the proposed supplemental indenture 
and shall state that copies thereof are on file at the corporate trust office of the Tmstee for 
inspection by all Bondholders. 
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Thirty (30) days after the date of the mailing of such notice, the Issuer and the Tnistee 
may enter into such supplemental indenture substantially in the form described in such notice, 
but only if there shall have first been or is simultaneously delivered to the Tmstee the required 
consents, in writing, of the Credit Facility Provider and, prior to the Conversion Date, the 
Constmction Phase Credit Facility Provider and the Holders of not less than the percentage of 
Bonds required by this Section. If the Holders of not less than the percentage of Bonds required 
by this Section shall have consented to and approved the execution and delivery of a 
supplemental indenture as provided herein, no Holder of any Bond shall have any right to object 
to any of the terms and provisions contained therein, or the operation thereof, or in any manner 
to question the propriety of the execution thereof, or to enjoin or restrain the Tmstee or the Issuer 
from executing the same or from taking any action pursuant to the provisions thereof. Upon the 
execution of any such supplemental indenture as in this Section permitted and provided, this 
Indenmre shall be and be deemed to be modified and amended in accordance therewith. The 
Tmstee may rely upon an opinion of counsel as conclusive evidence that execution and delivery 
of a supplemental indenture has been effected in compliance with the provisions of this Article 

Anything in this Article VIII to the contrary notwithstanding, unless the Borrower shall 
then be in default of any of its obligations under the Loan Agreement, the Reimbursement 
Agreement, the Tax Regulatory Agreement, the Bond Mortgage Note, the Bond Mortgage or the 
Reimbursement Mortgage, a supplemental indenture under this Article which affects any rights 
of the Borrower shall not become effective unless and until the Borrower shall have expressly 
consented in writing to the execution and delivery of such supplemental indenture. In this 
regard, the Tmstee shall cause notice of the proposed execution and delivery of any such 
supplemental indenture to be mailed by certified or registered mail to the Borrower or the 
Borrower's attorney at least fifteen (15) days prior to the proposed date of execution and delivery 
of any supplemental indenture. 

Notwithstanding any other provision of this Indenture, the Issuer and the Tmstee may 
consent to any supplemental indenmre upon receipt of the consent of the Credit Facility 
Provider, the Constmction Phase Credit Facility Provider, the Holders of all Bonds then 
Outstanding and, as applicable, the Borrower. 

Section 8.03. Amendments to Loan Agreement Not Requiring Consent of 
Bondholders. 

The Tmstee shall, without the consent of, or notice to, the Bondholders, but with the 
consent of the Borrower, the Credit Facility Provider and, prior to the Conversion Date, the 
Constmction Phase Credit Facility Provider, consent to any amendment, change or modification 
of the Loan Agreement as follows: 

a) as may be required by the provisions of the Credit Facility, the Loan Agreement 
or this Indenture; 

b) to cure any formal defect, omission, inconsistency or ambiguity in the Loan 
Agreement in a manner not materially adverse to the Holder of any Bond to be Outstanding after 
the effective date of the change; 
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c) to make such additions, deletions or modifications as rnay be necessary, in the 
opinion of Bond Counsel delivered to the Issuer, the Tmstee and the Credit Facility Provider, to 
maintain the exclusion from gross income for federal income tax purposes of interest on the 
Bonds; 

d) to modify, amend or supplement the Loan Agreement as required by the Rating 
Agency to obtain or maintain a rating or ratings for the Bonds, except no change may be made 
that will adversely affect the interests of the Holders of the Bonds to be Outstanding after the 
effective date of the change; 

e) to modify, alter, amend or supplement the Loan Agreement in cormection with the 
delivery of an Altemate Credit Facility; or 

f) to modify, amend or supplement the Loan Agreement in any other respect which 
is not materially adverse to the Tmstee or Holders of the Bonds to be Outstanding after the 
effective date of the change. 

Section 8.04. Amendments to Loan Agreement Requiring Consent of Bondholders. 

Except for the amendments, changes or modifications of the Loan Agreement as provided 
in Section 8.03 hereof, neither the Issuer nor the Tmstee shall consent to any other amendment, 
change or modification of the Loan Agreement without the consent of the Credit Facility 
Provider, the Borrower and, prior to the Conversion Date, the Constmction Phase Credit Facility 
Provider, and without the giving of notice and the written approval or consent of the Holders of 
at least 51% of the aggregate principal amount of the Bonds then Outstanding given and 
procured in accordance with the procedure set forth in Section 8.02 hereof; provided, however, 
that nothing contained in this Section 8.04 shall permit, or be constmed as permitting, any 
amendment, change or modification of the Borrower's obligation to make the payments required 
under the Loan Agreement without the consent of the Holders of all of the Bonds then 
Outstanding. If at any time the Issuer and the Borrower shall request the consent of the Tmstee 
to any such proposed amendment, change or modification of the Loan Agreement, the Tmstee 
shall cause notice of such proposed amendment, change or modification to be given in the same 
maimer as provided in Section 8.02 hereof Such notice shall briefly set forth the nature of such 
proposed amendment, change or modification and shall state that copies of the instrument 
embodying the same are on file at the principal office of the Tmstee for inspection by 
Bondholders. 

Section 8.05. Amendments to the Credit Facility. 

The Tmstee may, without the consent of, or notice to, any of the Bondholders enter into 
any amendment, change or modification of the Credit Facility (a) as may be required by the 
provisions of the Credit Facility (including but not limited to Section 3.4(b) of the Credit 
Enhancement Agreement), (b) to cure any formal defect, omission, inconsistency or ambiguity in 
the Credit Facility, (c) in a maimer which is not prejudicial to the interests of the Bondholders 
(which shall be conclusively evidenced by an opinion of counsel delivered to the Tmstee, the 
Issuer and the Credit Facility Provider or by a written confirmation from the Rating Agency of 
the then existing rating on the Bonds delivered to the Tmstee, the Issuer and the Credit Facility 
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Provider), or (d) as required by the Rating Agency to maintain the then current rating on the 
Bonds. 

Section 8.06. Opinion of Bond Counsel Required. 

No supplement or amendment to the Loan Agreement or this Indenture, as described in 
this Article VIII shall be effective until the Issuer, the Tmstee and the Credit Facility Provider 
shall have received an opinion of Bond Counsel to the effect that such supplement or amendment 
is authorized or permitted by this Indenture and, upon execution and delivery thereof, will be 
valid and binding upon the Issuer in accordance with its terms and will not cause interest on the 
Bonds to be includable in gross income of the Holders thereof for federal income tax purposes. 
The Tmstee shall be entitled to receive, and shall be fiilly protected in relying upon, the opinion 
of any counsel approved by it as conclusive evidence that (i) any proposed supplemental 
indenture or amendment permitted by this Article VIII complies with the provisions of this 
Indenture, (ii) it is proper for the Tmstee to join in the execution of that supplemental indenture 
or amendment under the provisions of this Article VIII and (iii) if applicable, any such proposed 
supplemental indenture or amendment is not materially adverse to the interests of the 
Bondholders. 

ARTICLE IX SATISFACTION AND DISCHARGE OF INDENTURE 

Section 9.01. Discharge of Lien. 

If the Issuer shall pay or cause to be paid to the Holders of the Bonds the principal, 
interest and premium, if any, to become due thereon at the times and in the manner stipulated 
therein and herein, in any one or more of the following ways: 

(a) by the pajTnent of the principal of (including redemption premium, if any) and 
interest on all Bonds outstanding; or 

(b) by (i) the deposit or credit to the account of the Trustee, in tmst, of money or 
securities in the necessary amount (as provided in Section 9.04) to pay the principal, redemption 
price or Purchase Price and interest to the date established for purchase or redemption (calculated 
at the Maximum Rate whether by redemption, purchase or otherwise, and (ii) receipt by the 
Issuer and the Tmstee of an opinion of Bond Counsel to the effect that such deposit will not 
adversely affect the exclusion of interest on the Bonds from gross income for federal income tax 
purposes; or 

(c) by the delivery to the Tmstee, for cancellation by it, of all Bonds Outstanding; 

and shall have paid all amounts due and owing to the Credit Facility Provider hereunder and 
under the Credit Facility and the Reimbursement Agreement, including but not limited to the 
Freddie Mac Reimbursement Amount and the Freddie Mac Credit Enhancement Fee, and shall 
have paid all fees and expenses of and other amounts due to the Trastee, the Ser\'icer, each 
Paying Agent and the Constmction Phase Credit Facility Provider, the Dissemination Agent, the 
Rebate Analyst and each Paying Agent, and if the Issuer shall keep, perform and observe all and 
singular the covenants and promises in the Bonds and in this Indenture expressed as to be kept. 



85330 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

performed and observed by it or on its part, then these presents and the estates and rights hereby 
granted shall cease, determine and be void, and thereupon the Tmstee shall cancel and discharge 
the lien of this Indenture and execute and deliver to the Issuer such instmments in writing as 
shall be requisite to satisfy the lien hereof, and reconvey to the Issuer the estate hereby conveyed, 
and assign and deliver to the Issuer any interest in property at the time subject to the lien of this 
Indenture which may then be in its possession, except amounts held by the Tmstee for the 
payment of principal of, interest and premium, if any, on the Bonds, the payment of any amounts 
owed to the United States pursuant to Section 4.12 or the payment of any amounts payable to the 
Credit Facility Provider or the Constmction Phase Credit Facility Provider. 

Any Outstanding Bond shall prior to the maturity or redemption date thereof be deemed 
to have been paid within the meaning and with the effect expressed in the first paragraph of this 
Section if, under circumstances which do not cause interest on the Bonds to become includable 
in the Holders' gross income for purposes of federal income taxation, the following conditions 
shall have been fulfilled: (a) in case such Bond is to be redeemed on any date prior to its 
maturity, the Tmstee shall have given to the Bondholder irrevocable notice of redemption of 
such Bond on said date; (b) there shall be on deposit with the Tmstee, pursuant to Section 9.04 
hereof, either money or direct obligations of the United States of America in an amount, together 
with anticipated earnings thereon (but not including any reinvestment of such earnings), which 
will be sufficient to pay, when due, the principal or redemption price, if applicable, and interest 
due and to become due on such Bond on the redemption date or mamrity date thereof, as the case 
may be; (c) in the case of Bonds which do not mature or will not be redeemed within 60 days of 
such deposit, the Tmstee shall have received a verification report of a firm of certified public 
accountants reasonably acceptable to the Tmstee as to the adequacy of the amounts so deposited 
to fully pay the Bonds deemed to be paid; and (d) the Tmstee shall have received an opinion of 
nationally recognized bankruptcy counsel, if required by subpart (e) of the definition of "Eligible 
Funds" herein, to the effect that such money constitutes Eligible Funds. 

The Trustee shall in no event cause the Bonds to be optionally redeemed from money 
deposited pursuant to this Article IX unless the requirements of Article III have been met with 
respect to such redemption, including the requirements of Section 3.01(a)(iii) or (iv) hereof 

Section 9.01A. Construction Phase Credit Facility Provider. 

If prior to the Conversion Date the Bonds have been defeased as described in 
Section 9.02 below, and the Tmstee shall receive a written statement from the Constmction 
Phase Credit Facility Provider stating that moneys are owed to the Constmction Phase Credit 
Facility Provider on account of the Bonds and/or the Bond Mortgage Loan, whether with respect 
to the Constmction Phase Credit Facility, any other Constmction Phase Credit Document or 
otherwise in connection with the Bonds or the Bond Mortgage Loan, the Tmstee shall, upon 
receipt of written notification from Freddie Mac that all amounts due and owing to Freddie Mac 
under the Reimbursement Agreement and the Reimbursement Mortgage have been paid in fiill, 
prior to cancellation and discharge of this Indenture and prior to any reconveyance, assignment 
and delivery to the Borrower of the Tmst Estate or any part of it, pay over, assign and deliver to 
the Constmction Phase Credit Facility Provider so much of (and not to exceed) the Tmst Estate 
as shall be necessary to fully pay, satisfy and discharge all amounts due and owing to the 
Constmction Phase Credit Facility Provider in respect of the Bonds and the Bond Mortgage 
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Loan, whether with respect to the Constmction Phase Credit Facility Documents or otherwise in 
connection with the Bonds or the Bond Mortgage Loan, as determined by the Constmction Phase 
Credit Facility Provider, in its sole and absolute discretion. 

Section 9.02. Discharge of Liability on Bonds. 

Upon the deposit with the Tmstee, in tmst, at or before maturity, of money or securities 
in the necessary amount (as provided in Section 9.01) to pay or redeem Outstanding Bonds 
(whether upon or prior to their maturity or the redemption date of such Bonds) provided that, if 
such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall 
have been given as in Article III provided or provision satisfactory to the Tmstee shall have been 
made for the giving of such notice, all liability of the Issuer in respect of such Bonds shall cease, 
terminate and be completely discharged, except only that thereafter the holders thereof shall be 
entitled to payment by the Issuer, and the Issuer shall remain liable for such payment, but only 
out of the money or securities deposited with the Tmstee as aforesaid for their payment, subject, 
however, to the provisions of Section 9.03. 

Section 9.03. Payment of Bonds After Discharge of Indenture 

Notwithstanding any provisions of this Indenture, and subject to applicable unclaimed 
property laws of the State, any money deposited with the Tmstee or any paying agent in tmst for 
the payment of the principal of, interest or premium on the Bonds remaining unclaimed for five 
(5) years after the payment thereof to die extent permitted by applicable law, shall be paid to [the 
Issuer][the Borrower], whereupon all liability of the Issuer and the Tmstee with respect to such 
money shall cease, and the holders of the Bonds shall thereafter look solely to the Borrower for 
payment of any amounts then due. All money held by the Tmstee and subject to this Section 
shall be held uninvested and without liability for interest thereon. 

Section 9.04. Deposit of Money or Securities with Trustee. 

Whenever in this Indenture it is provided or permitted that there be deposited with or 
credited to the account of or held in tmst by the Tmstee money or securities in the necessary 
amount to pay or redeem any Bonds, the money or securities so to be deposited or held shall be 
Eligible Funds (or Government Obligations purchased with Eligible Funds) consisting of: 

(a) lawfiil money of the United States of America in an amount equal to the principal 
amount of such Bonds and all unpaid interest thereon to maturity, except that, in the case of 
Bonds which are to be redeemed prior to maturity and in respect of which there shall have been 
fumished to the Tmstee proof satisfactory to it that notice of such redemption on a specified 
redemption date has been duly given or provision satisfactory to the Tmstee shall be made for 
such notice, the amount so to be deposited or held shall be the principal amount of such Bonds 
and interest thereon to the redemption date, together with the redemption premium, if any; or 

(b) noncallable and nonprepayable direct obligations of the Umted States of Amenca 
or noncallable and nonprepayable obligations which as to principal and interest constitute fiill 
faith and credit obligations of the United States of America, in such amounts and maturing at 
such times that the proceeds of said obligations received upon their respective maturities emd 
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interest payment dates, without fiirther reinvestment, will provide fiinds sufficient, in the opinion 
of a nationally recognized firm of certified public accountants, to pay the principal, premium, if 
any, and interest to maturity, or to the redemption date, as the case may be, with respect to all of 
the Bonds to be paid or redeemed, as such principal, premium and interest become due; provided 
that the Tmstee shall have been irrevocably instmcted by the Issuer to apply the proceeds of said 
obligations to the payment of said principal, premium, if any, and interest with respect to such 
Bonds. 

ARTICLE X PURCHASED BONDS 

Section 10.1 Purchased Bonds Held in Certificated or Book Entry Form. 

Ail Purchased Bonds shall be held under and pursuant to the Pledge Agreement in either 
certificated form or book-entry form, provided that Purchased Bonds held in book entry form 
shall be transferred immediately to, and continuously held through the Securities Depository 
under, the Purchased Bond CUSIP Number. The Tmstee shall, upon written direction of the 
Credit Facility Provider, withdraw purchased Bonds from the Securities Depository and issue 
registered certificated purchase Bonds to be held by the Custodian pursuant to the Pledge 
Agreement. 

ARTICLE XI MISCELLANEOUS 

Section 11.01. Consents and Other Instruments of Bondholders. 

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

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

b) the ownership of registered Bonds shall be proved by the Bond Register; and 

c) any request, consent or vote of the Holder of any Bond shall bind every fiiture 
Holder of the same Bond and the Holder of every Bond issued in exchange therefor or in lieu 
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thereof, in respect of anything done or permitted to be done by the Tmstee or the Issuer in 
pursuance of such request, consent or vote. 

Section 11.02. Servicing the Bond Mortgage Loan. 

There shall be engaged at all times that Freddie Mac is the Credit Facility Provider an 
eligible servicing institution designated by Freddie Mac as the Servicer (which may be Freddie 
Mac if Freddie Mac elects to service the Bond Mortgage Loan) to service the Bond Mortgage 
Loan pursuant to the Guide. 

Section \l.Q3. Limitation of Rights. 

With the exception of rights herein expressly conferred, nothing expressed or to be 
implied from this Indenture or the Bonds is intended or shall be constmed to give to any Person 
other than the Parties hereto, the Credit Facility Provider, the Constmction Phase Credit Facility 
Provider, the Servicer, the Borrower and the Holders of the Bonds, any legal or equitable right, 
remedy or claim under or in respect to this Indenture or any covenants, conditions and provisions 
hereof 

Section 11.04. Construction of Conflicts; Severability. 

Notwithstanding anything provided herein, or in any of the documents referred to herein, 
in the event that any contracts or other documents executed by the Borrower or any other 
arrangements agreed to by the Borrower in order to finance or refinance the Project with the 
proceeds of the Bonds, the interest on which is excluded from gross income for federal income 
tax purposes under Section 103 of the 1954 Code and Section 103(a) of the Code are inconsistent 
with the Bond Mortgage Loan Documents, then the Bond Mortgage Loan Documents shall be 
controlling in all respects. If any provision of this Indenture shall be held or deemed to be, or 
shall in fact be inoperative or unenforceable as applied in any particular case in any jurisdiction 
or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other provision 
or provisions hereof or any constitution, statute, mle of law or public policy, or for any other 
reason, such circumstances shall riot have the effect of rendering the provision in question 
inoperative or unenforceable in any other case or circumstance, or of rendering any other 
provision or provisions herein contained invalid, inoperative, or unenforceable to any extent 
whatever. 

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

Section 11.05. A^o//ces. 

a) Any provision of this Indenture relating to the mailing of notice or other 
communication to Bondholders shall be deemed fiilly complied with if such notice or other 
communication is mailed, by first class mail, postage prepaid, to each registered Owner of any 
Bonds then Outstanding at the address of such registered Owner as it appears on the Bond 
Register. Whenever in this Indenture the giving of notice by mail or otherwise is required, the 
giving of such notice may be waived in writing by the Person entitled to receive such notice and 
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in any such case the giving or receipt of such notice shall not be a condition precedent to the 
validity of any action taken in reliance upon such waiver. 

Any notice, request, complaint, demand, communication or other paper required or 
permitted to be delivered to the Issuer, the Tmstee, the Credit Facility Provider, the Borrower, 
the Constmction Phase Credit Facility Provider, the Borrower or the Servicer shall be 
sufficiently given and shall be deemed given (unless another form of notice shall be specifically 
set forth herein) on the Business Day following the date on which such notice or other 
communication shall have been delivered to a national ovemight delivery service (receipt of 
which to be evidenced by a signed receipt from such ovemight delivery service) addressed to the 
appropriate party at the addresses set forth below or as may be required or permitted by this 
Indenture by Electronic Notice or by a facsimile transmission for which a confirmation of receipt 
has been delivered. The Issuer, the Tmstee, the Credit Facility Provider, the Borrower, the 
Constmction Phase Credit Facility Provider or the Servicer may, by notice given as provided in 
this paragraph, designate any fiirther or different address to which subsequent notices or other 
communication shall be sent. 

The Issuer: City of Chicago, Illinois 
Office of the Chief Financial Officer 
33 N. LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Chief Financial Officer 
Telephone: 
Telecopier: 

With copy to: 

City of Chicago, Illinois 
Office of Corporation Counsel 
City Hall, Room 600 
121 N. LaSalle Street 
Chicago, Illinois 60602 
Attention: Finance and Economic Development Dfrector 
Telephone: 
Telecopier: 

The Tmstee: Seaway Bank & Tmst Company 
645 East 87* St. 
Chicago, IL 60619 
Attention: Lois Jenkins 
Telephone: (773) 602-4156 
Telecopier: (773) 846-4256 

The Borrower: HWA - 850 Eastwood Limited Partnership 
c/o Mercy Housing Lakefront 
120 S LaSalle Street Suite 1850 
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with a copy to: 

Chicago, IL 60603 
Attention: 
Telephone: 
Telecopier: 

Applegate & Thome-Thomsen 
322 Soudi Green Street, Suite 400 
Chicago, Illinois 60607 
(which copy shall not constitute notice to Borrower) 
Attention: Ben Applegate 
Telephone: 312.491-3322 
Telecopier: 

Constmction Phase 
Credit Facility 
Provider: 

Credit Facility 
Provider: 

with a copy to: 

with a copy to: 

Attention: 
Facsimile: ( ) 
Telephone: ( ) 

Federal Home Loan Mortgage Corporation 
8100 Jones Branch Drive 
Mail Stop B4Q 
McLean, Virginia 22102 
Attention: Director of Multifamily Loan Accounting 
Facsimile: (703) 714-3273 
Telephone: (703)903-2000 

Federal Home Loan Mortgage Corporation 
8200 Jones Branch Drive 
McLean, Virginia 22102 
Attention: Associate General Counsel - Multifamily 

Legal Department 
Facsimile: (703) 903-2885 
Telephone: (703)903-2000 

Federal Home Loan Mortgage Corporation 
8100 Jones Branch Drive 
Mail Stop B4F 
ivici^caii, vngiiua z.z.iuz 
Attention: Director of Multifamily Loan Servicing 
Facsimile: (703)714-3003 
Telephone: (703)903-2000 
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The Servicer: [NAME AND ADDRESS OF SERVICER] 
Attention: 
Telephone: 
Telecopier: 

Rating Agency: Standard & Poor's Ratings Services 
38th Floor 
55 Water Street 
New York, NY 10041-0003 
Attention: Public Finance Surveillance 

A duplicate copy of each notice or other communication given hereunder by any party to 
the Ser\'icer shall also be given to the Credit Facility Provider and by any party to the Credit 
Facility Provider to the Servicer. 

The Tmstee agrees to accept and act upon facsimile transmission of written instmctions 
and/or directions pursuant to this Indenture, provided, however, that subsequent to such facsimile 
transmission of written instmctions, the originally executed instmctions and/or directions shall 
be provided to the Tmstee in a timely manner. 

b) The Tmstee shall provide to the Credit Facility Provider and, prior to the 
Conversion Date, the Construction Phase Credit Facility Provider (i) prompt notice of the 
occurrence of any Event of Default pursuant to Section 6.01 hereof and (ii) any written 
information or other communication received by the Tmstee hereunder within ten (10) Business 
Days of receiving a written request from the Credit Facility Provider and, prior to the Conversion 
Date, the Constmction Phase Credit Facility Provider for any such information or other 
communication. The Tmstee shall provide to the Rating Agency any information requested by 
the Rating Agency needed to maintain the rating on the Bonds. 

c) The Tmstee shall provide to the Rating Agency at the address specified in Section 
11.05(a), notice of (i) any change in Tmstee hereunder, (ii) any material amendment to any of 
the Bond Financing Documents, (iii) any substitution, termination, expiration or extension of the 
Credit Facility, and (iv) any acceleration or redemption in whole or defeasance of the Bonds. 

Section 11.06. Credit Facility Provider. 

Following the release of the Credit Enhancement Agreement by the Tmstee pursuant to 
the terms of this Indenture and the provision of an Altemate Credit Facility, all notices to be 
provided Freddie Mac and/or the Servicer hereunder shall be provided to the Altemate Credit 
Facility Provider and payments to be made to Freddie Mac or the Servicer from the 
Administration Fund shall be paid to the Altemate Credit Facility Provider. 

Section 11.07. Trustee as Paying Agent and Bond Registrar. 

The Tmstee is hereby designated and agrees to act as Paying Agent and Bond Registrar 
for and in respect to the Bonds. When acting in either such capacity, the Tmstee will receive the 
same rights, protections and indemnifications afforded to the Tmstee hereunder. 
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Section 11.08. Payments Due on Non-Business Days. 

In any case where a date of payment with respect to any Bonds shall be a day other than a 
Business Day, then such payment need not be made on such date but may be made on the next 
succeeding Business Day with the same force and effect as if made on such date, and no interest 
shall accme for the period after such date providing that payment is made on such next 
succeeding Business Day. 

Section W.09. Counter parts. 

This Indenture may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instmment. 

Section W.lO.Laws Governing Indenture and Administration of Trust 

The effect and meanings of this Indenture and the rights of all parties hereunder shall be 
governed by, and constmed according to, the laws of the State without regard to conflicts of laws 
principles. 

Section W.W.No Recourse. 

No recourse under or upon any obligation, covenant or agreement contained in this 
Indenture or in any Bond shall be had against any member, officer, commissioner, director or 
employee (past, present or fiiture) of the Issuer, either directly or through the Issuer or its 
governing body or otherwise, for the payment for or to the Issuer or any receiver thereof, or for 
or to the Holder of any Bond issued hereunder, or otherwise, of any sum that may be due and 
unpaid by the Issuer or its governing body upon any such Bond. Any and all personal liability of 
every nature whether at common law or in equity or by stamte or by constitution or otherwise of 
any such member, officer, commissioner, director or employee, as such, to respond by reason of 
any act of omission on his/her part or otherwise, for the payment for or to the Holder of any 
Bond issued hereunder or otherwise of any sum that may remain due and unpaid upon any Bond 
hereby secured is, by the acceptance hereof, expressly waived and released as a condition of and 
in consideration for the execution of this Indenture and the issuance of the Bonds. 

Section \ \ . \ 2 . Successors and Assigns. 

All the covenants and representations contained in this Indenture by or on behalf of the 
parties hereto shall bind and inure to the benefit of their successors and assigns, whether so 
expressed or not. 

file:////./2
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IN WITNESS WHEREOF, the Issuer and the Trastee have caused this Tmst hidenture 
to be executed and deHvered by duly authorized officers thereof as of the day and year first 
written above. 

CITY OF CHICAGO 

By: 

SEAL 

ATTEST: 

By_ 
City Clerk 

Chief Financial Officer 

SEAWAY BANK & TRUST COMPANY, 
as Trustee 

By: 
Name: 
Title: 

(Sub)Exhibits "A", "B" and "C" referred to in this Trust Indenture read as follows: 
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(Sub)Exhibit "A". 
(To Ordinance) 

Form Of Bond. 

United States Of America 

State Of Illinois 

City Of Chicago 

Multi-Family Housing Revenue Bonds 
(Mercy Preservation Project) 

20 Series. 

Number R- $L 

Notice; Unless this bond certificate is presented by an authorized representative of The 
Depository Trust Company to the Issuer or its agent for registration of transfer, 
exchange or payment, and any certificate issued is registered in the name of 
Cede & Co. or such other name as requested by an authorized representative of 
The Depository Trust Company and any payment is made to Cede & Co., Any^ 
Transfer, Pledge Or Other Use Hereof For Value Or Otherwise By Or To Any' 
Person Is Wrongful since the registered owners hereof, Cede & Co., has an 
interest herein. 

Interest Rate: % 

Maturity Date: 

Dated Date: 

Delivery Date: 

C.U.S.I.P. Number: 

Registered Owner: Cede & Co. 

Principal Amount: and no/100 Dollars 

The City of Chicago (the "Issuer"), a municipal corporation and home rule unit of the State 
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of Illinois (the "State"), for value received, hereby promises (but solely from the sources and 
in the manner provided for in the hereinafter defined Indenture) to pay to the registered owner 
identified above, or registered assigns, on the maturity date set forth above, unless previously 
called for redemption, the principal sum as set forth above, together with interest thereon at 
the rate provided in the Indenture (as defined below) from the Interest Payment Date (as 
defined below) next preceding the date of authentication of this Bond to which interest has 
been paid or duly provided for, unless the date of authentication is an Interest Payment Date 
to which interest has been paid or duly provided for, in which case from the date of 
authentication of this Bond, or unless no interest has been paid or duly provided for on this 
Bond, in which case from the Delivery Date identified above, until the principal amount hereof 
shall have been fully paid, at the rate per annum provided in the Indenture, payable on 
[ ] 1 and [ ] 1 of each year, commencing , 20 (c) on any 
Substitution Date, (d) the maturity date, and (e) the date of redemption of this Bond (each, 
an "Interest Payment Date"), calculated as provided in the Indenture. Notwithstanding the 
foregoing, if this Bond is authenticated after a Record Date and before the following Interest 
Payment Date, this Bond shall bear interest from such Interest Payment Date; provided, 
however, that if there shall be a default in the payment of interest due on such Interest 
Payment Date, then this Bond shall bear interest from the next preceding Interest Payment 
Date to which interest has been paid or duly provided for, or, if no interest has been paid or 
duly provided for on this Bond, from the Delivery Date. Payment of principal, premium, if any, 
and interest on this Bond are payable in lawful money of the United States of America. 
Payment of principal of this Bond and premium, if any, will be made only upon presentation 
and surrender hereof at the Principal Office of the Trustee. Payment of interest on this Bond 
will be made by check mailed to the registered owner of this Bond as such address shall 
appear on the registration books for the Bonds on the fifteenth (15"") day of the month 
preceding each Interest Payment Date (a "Record Date"). Upon written request of a 
registered owner of at least One Million Dollar ($1,000,000) aggregate principal amount of 
the Bonds received by Seaway Bank & Trust Company, as trustee (together with any 
successor trustee appointed in accordance with the terms of the hereinafter defined 
Indenture, the "Trustee"), at least five (5) days prior to a Record Date, all payments of 
principal, premium, if any, and interest will be paid by wire transfer of immediately available 
funds to an account designated by such owner, less any reasonable wire transfer fees 
imposed by the Trustee. All capitalized terms not defined herein shall have the meaning set 

forth in the Trust Indenture dated as of , 20 , by and between the 
Issuer and the Trustee (the "Indenture"). 

The Bonds Are Not A Debt Of The United States Of America, Or Any Agency Of The United 
States Of America, Or The Federal Home Loan Mortgage Corporation ("Freddie Mac"), And 
Are Not Guaranteed By The Full Faith And Credit Of The United States Of America Or By 
Freddie Mac, Payment Of The Principal Of, Premium, If Any, Or Interest On The Bonds Is 
Not Guaranteed By Freddie Mac The Obligations Of Freddie Mac Under The Credit 
Enhancement Agreement (As Hereinafter Defined) Are Obligations Solely Of Freddie Mac 
And Are Not Backed By The Full Faith And Credit Of The United States Of America. 

The Bonds And The Interest Thereon Are Limited Obligations Of The Issuer, Payable Solely 
From The Trust Estate Pledged Therefor Under The Indenture. None Of The State, The City 
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Of Chicago, Nor Any Other Political Subdivision Or Body Corporate And Politic, Or Agency, 
Of The State, The City Of Chicago (Except To The Limited Extent Provided Herein) Shall In 
Any Event Be Liable For The Payment Of The Principal Of,. Premium, If Any, Or Interest On 
The Bonds Or For The Performance Of Any Pledge, Obligation Or Agreement Of Any Kind 
Whatsoever Of The Issuer, And Neither This Bond Nor Any Of The Issuer's Agreements Or 
Obligations Shall Be Construed To Constitute An Indebtedness Of The State, The City Of 
Chicago, Or Any Other Political Subdivision Or Body Corporate And Politic Of The State, The 
City Of Chicago Or The Issuer (Except To The Limited Extent Provided Herein), Within The 
Meaning Of Any Constitutional Or Statutory Provision Whatsoever. 

This Bond is one of a duly authorized issue of bonds of the issuer known as its Multi-Family 
Housing Revenue Bonds (Mercy Preservation Project) 20 Sehes, issued in the original 
aggregate principal amount of $ (the "Bonds") under and pursuant to the 
Constitution And the laws of the State, particularly the Issuer's home rule charter (the "Act"), 
and a Bond Ordinance adopted by the Issuer on March , 20 . 
The Bonds are special, limited obligations of the Issuer payable solely from and secured By 
the Trust Estate pledged therefor pursuant to the Indenture. The Bonds are issued to provide 
funds to finance of a multifamily rental housing development known as the Mercy 
Preservation Project located in the City of Chicago owned By HWA-850 Eastwood Limited 
Partnership, an Illinois limited partnership (the "Borrower"). 

The Bonds are issuable as fully registered bonds in Authorized Denominations of Five 
Thousand Dollars ($5,000) or integral multiples thereof. 

To secure its obligation to make payments on the Bond Mortgage Note in accordance with 
its terms, the Borrower has caused to be delivered to the Issuer a [Name of Bond Mortgage] 
dated as of , 20 (the "Bond Mortgage"), which has been assigned by the 
Issuer to the Trustee, and a direct pay Credit Enhancement Agreement dated as of 

, 20 (the "Credit Enhancement Agreement") between Freddie Mac and the 
Trustee. Under the Credit Enhancement Agreement, Freddie Mac has agreed to make 
advances to the Trustee (against proper draw requests made by the Trustee thereunder) in 
the amounts necessary to pay principal of and interest due under the Bond Mortgage Loan. 

Reference is hereby made to the Indenture and all indentures supplemental thereto for a 
description of the Trust Estate underthe Indenture, the nature and extent of the security, the 
terms and conditions upon which the Bonds are issued and secured and the rights of the 
holders thereof, to all of the provisions of which Indenture the Registered Owner of this Bond, 
by acceptance hereof, assents and agrees. This Bond is equally and ratably secured under 
the Indenture with all other Bonds issued thereunder. 

Redemption. The Bonds are subject to optional and mandatory redemption or purchase 
in lieu of redemption in accordance with the provisions of the Indenture. 

Purchase In Lieu Of Redemption. At any time that Bonds are subject to redemption in 
whole pursuant to the Indenture the Trustee may purchase such Bonds for the account of the 
Borrower or the Credit Facility Provider. The Purchase Price of such Bonds, excluding 
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accrued interest, shall not exceed the applicable redemption price of the Bonds that would 
otherwise have been redeemed. 

In the event of a redemption of less than all of the Bonds, the Bonds shall be selected by 
lot Bonds shall only be redeemed in Authorized Denominations. 

Unless notice off redemption is not required under this Bond and the terms off the 
Indenture, notice off redemption off this Bond shall be given by first class mail, postage 
prepaid, to the registered owner hereof at the address off such owner shown on the 
registration books maintained by the Trustee, as bond registrar. All such notices shall be 
given not less than ten (10) days (not less than thirty (30) days in the case off optional or 
mandatory sinking fund redemptions) nor more than sixty (60) days prior to the date fixed for 
redemption. Notice shall also be sent by certified mail, overnight delivery service or other 
secure means, postage prepaid, to the Credit Facility Provider and to certain information 
services as described in the indenture. Failure to give notice by mailing to the registered 
owner of any Bond designated for redemption shall not affect the validity of the proceedings 
for the redemption of any other Bond if notice shall have been mailed as herein provided. 
The Trustee may provide a conditional notice of redemption upon the direction of the Credit 
Facility Provider or the Borrower (with the prior written consent of the Credit Facility Provider). 

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

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

This Bond is transferable by the registered owner hereof in Person or by such owner's 
attorney duly authorized in writing at the principal corporate trust office of the Trustee, but 
only in the manner, subject to the limitations and upon payment of the charges provided in 
the Indenture, and upon surrender and cancellation of this Bond. Upon such transfer, a new 
registered Bond or Bonds of the same series, maturity and interest rate and of authorized 
denomination or denominations forthe same aggregate principal amount will be issued to the 
transferee in exchange therefor. The Bonds are issuable only as fully registered Bonds 
without coupons. 

The Issuer and the Trustee may deem and treat the registered holder hereof as the 
absolute owner hereof for the purpose of receiving payment of or on account of principal 
hereof and interest due hereon and for all other purposes and neither the Issuer nor the 
Trustee shall be affected by any notice to the contrary. 

This Bond shall not be entitled to any benefit under the Indenture or become valid or 
obligatory for any purpose until this Bond shall have been authenticated by the certificate of 
the Trustee endorsed hereon. 
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In the event of a conflict between the terms of this Bond and the Indenture, the terms of the 
Indenture shall control. 

It is hereby certified, recited and declared that all acts, conditions and things required to 
exist, happen and be performed precedent to and in the execution and delivery of the 
Indenture and the issuance of this Bond do exist, have happened and have been performed 
in the time, form and manner as required by law and that this Bond and the issue of which 
it forms a part does not exceed or violate any constitutional or statutory limitation. 

In Witness Whereof, The Issuer has caused this Bond to be duly executed by the manual 
or facsimile signature of its Chief Financial Officer and attested by the manual or facsimile 
signature of its City Clerk. 

[Seal] 

Attest: 

Chicago of Chicago 

By:. 
Chief Financial Officer 

By: 
City Clerk 

Certificate Of Authentication. 

This Bond is one of the Bonds issued under the provisions of and deschbed in the within-
mentioned Indenture. 

Date of Authentication 

Seaway Bank & Trust Company 

By: 
Authorized Signer 

Assignment. 

For Value Received, The undersigned hereby sells, assigns and transfers unto 

(Please insert Social Security Number of other identifying number of Assignee) 

(Please print or Typewrite Name and Address of Assignee) 
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the within bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
attorney to transfer the within Bond on the books kept for 

registration thereof, with full power of substitution in the premises. 

Dated: 
Signature Guaranteed 

Notice: Signature(s) must be guaranteed 
by an eligible guaranty institution. 

Signature: 

Notice: The signature to this assignment 
must correspond with the name 
as it appears upon the face of 
the within Bond in every particular, 
without alteration or enlargement 
or any change whatever. 

(Sub)Exhibit "B". 
(To Trust Indenture) 

Form Of Requisition. 

Costs Of Issuance Requisition. 
(Cost Of Issuance Fund) 

Seaway Bank & Trust Company 
645 East 87'*" Street 
Chicago, Illinois 60619 

Re: $ $ City of Chicago Multi-Family Housing Revenue 
Bonds (Mercy Preservation Project) 20 Series 

Trustee: 

You are requested to disburse funds from the Costs of Issuance Fund pursuant to 
Section 4.13 of the Indenture in the amount(s), to the person(s) and for the purpose(s) set 
forth in the requisition (the "Requisition"). The terms used in this Requisition shall have the 
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meanings given to those terms in the Trust Indenture (the "Indenture"), dated as of 
, 20 , by and between the City of Chicago and Seaway Bank & 

Trust Company, as trustee, securing the above referenced Bonds. 

Requisition Number: 

Payment Due To: 

Amount To Be Disbursed: $ 

The undersigned, on behalf of HWA-850 Eastwood Limited Partnership, an Illinois limited 
partnership, duly organized and existing under the laws of the State of Illinois (the 
"Borrower"), certifies that: 

(a) the expenditures for which monies are requistioned by this Requisition represent 
proper charges against the Costs of Issuance Fund, have not been included in any previous 
requisition and are set forth in the Schedule attached to this Requisition, with invoices 
attached for any sums for which reimbursement is requested; and 

; 
(b) the monies requisitioned are not greater than those necessary to meet obligations 

due and payable or to reimburse the applicable party for funds actually advanced for Costs 
of Issuance. 

Attached to this Requisition is a Schedule, together with copies of invoices or bills of sale 
covering all items for which payment is being requested. 

Date of Requisition: 

HWA - 850 Eastwood Limited Partnership, 
an Illinois limited partnership. 

By: HWA - 850 Eastwood GP Corp., NFP, 
an Illinois limited not-for-profit 
corporation, its general partner 

By: 

Name: 

Its: 
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(Sub)Exhibit "C". 
(To Indenture) 

Bond Mortgage Loan Fund Requisition. 

(Bond Mortgage Loan Fund) 

Seaway Bank & Trust Company, as Trustee 

Re: $ City of Chicago Multi-Family Housing Revenue 
Bonds (Mercy Preservation Project) 20 Series 

You are requested to disburse funds from the Bond Mortgage Loan Fund pursuant to 
Section 4.02 of the Indenture in the amount(s), to the person(s) and for the purpose(s) set 
forth in the requisition (the "Requisition"). The terms used in this Requisition shall have the 
meaning given to those terms in the Trust Indenture (the "Indenture"), dated as of 

, 20 , by and between the City of Chicago and Seaway Bank & 
Trust Company, as trustee, securing the above referenced Bonds. 

Requisition No: 

Payment Due To: 

Amount(s)To Be Disbursed: $ from the Project Account. 

The undersigned Borrower hereby represents and warrants that the following information 
and certification provided in connection with this Requisition are true and correct as of the 
date hereof and authorizes Servicer to submit the Requisition to Bond Trustee on behalf of 
Borrower: 

1) Purposes for which disbursement is requested are specified in the attached Schedule. 

2) Party or parties to whom the disbursements shall be made are specified in the 
attached Schedule (may be the undersigned in the case of reimbursement for advances 
and payments made or cost incurred for work done by the undersigned); provided, that no 
reimbursement shall be made for advances and payments made prior to 

, 2 0 _ . 

3) The undersigned certifies that: 

a. the conditions precedent to disbursement set forth in the Construction Phase 
Credit Documents have been satisfied; 

b. the disbursement requested pursuant to this Requisition will be solely to pay 
a cost or costs allowable under the Indenture and the Construction Phase 
Credit Documents; 
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c. none of the items for which disbursement is requested pursuant to this 
Requisition has formed the basis for any disbursement previously made from 
the Bond Mortgage Loan Fund and all such items have been properly 
recorded in Borrower's books and are set forth on the Schedule attached 
hereto, along with paid invoices attached for any sum for which 
reimbursement is requested and invoices or bills of sales for all other items; 

d. all labor and materials for which disbursements have been requested have 
been incorporated into the Project in accordance with reasonable and 
standard building practices, the Construction Phase Credit Documents and all 
Applicable Legal Requirements (as defined in the Construction Phase Credit 
Documents); 

e. the materials, supplies and equipment furnished or installed for the 
Improvements are not subject to any lien or security interest or that the funds 
to be disbursed pursuant to this Requisition are to be used to satisfy any such 
lien or security interest; 

f. the amount remaining in the Bond Mortgage Loan Fund, together with 
expected investment income on the Bond Mortgage Loan Fund, in addition to 
those funds identified in the Construction Phase Credit Reimbursement 
Agreement that remain available to the Borrower for the payment of Costs of 
the Project, will, after payment of the amount requested by this Requisition, 
be sufficient to pay the costs of completing the Project substantially in 
accordance with the construction/rehabilitation contracts, plans and 
specifications and building permits therefor, if any, currently in effect; 

g. all of the funds being requisitioned are being used in compliance with all tax 
covenants set forth in this Indenture, the Loan Agreement and the Tax 
Certificate, including that none of the proceeds of the Bonds (including 
investment earnings thereon) will be used to provide an airplane, a skybox or 
any other private luxury box, any facility primarily used for gambling, health 
club facility or any store the principal business of which is the sale of alcoholic 
beverages for consumption off premises; 

h. with respect to amounts from the Project Account of the Bond Mortgage Loan 
Fund, not less than ninety-five percent (95%) of the sum of: 

(A) the amounts requisitioned by this Requisition; plus 

(B) all amounts previously requisitioned and disbursed from the Project 
Account of the Bond Mortgage Loan Fund; 

(C) have been or will be applied by Borrower to pay the Costs of the 
Project; 

i. Borrower is not in default under the Loan Agreement, any Bond Mortgage 
Loan Document or any Construction Phase Credit Document to which it is a 
party and nothing has occurred to the knowledge of Borrower that would 
prevent the performance of its obligations under such documents; 
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j . no amounts being requisitioned hereby will be used to pay, or reimburse, any 
Costs of Issuance incurred in connection with the issuance of the Bonds or 
pay debt service with respect to the Bond Mortgage Loan; 

k. Funds deposited with Borrower for further disbursement to third parties shall 
be paid to such third parties by check dated the date of such deposit and 
Borrower reasonably expects such funds will be disbursed from its account 
within five (5) business days of such deposit; and 

I. the Construction Phase Credit Facility has been issued and delivered to 
Freddie Mac and is in full force and effect in accordance with the terms and 
conditions of the Construction Phase Loan Agreement. 

[Following items may not required for Initial Disbursement.] 

4) Estimated costs of completing the uncompleted construction/rehabilitation of the 
Project as of the date of this Requisition: . 

5) Percent of the construction/rehabilitation of the Project completed as of the date this 
request: %. 

In Witness Whereof, The undersigned has executed this Requisition as of the day and date 
first above written. 

Date: 

HWA-850 Eastwood Limited Partnership, 
an Illinois limited partnership. 

By: HWA-850 Eastwood GP Corp., NFP, 
an Illinois limited not-for-profit 
corporation, its general partner 

By: 

Name: 

Its: 

Consented to by the Construction Phase 
Credit Facility Provider 

By: 

Name: 

Title: 
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Exhibit "C". 
(To Ordinance) 

LOAN AGREEMENT 

among 

CITY OF CHICAGO, ILLINOIS, 
as Issuer 

SEAWAY BANK & TRUST COMPANY, 
as Trustee 

and 

HWA - 850 EASTWOOD LIMITED PARTNERSHIP, 
as Borrower 

Relating to 

$ * 
CITY OF CHICAGO, ILLINOIS 

MULTIFAMILY HOUSING REVENUE BONDS 
(MERCY HOUSING LAKEFRONT PROJECT) 

2010 SERIES 

Dated as of , 20 

All of the right, title and interest of the City of Chicago (except for its Unassigned Rights) 
in and to this Loan Agreement are being assigned to Seaway Bank & Trust Company, as Trustee, 
as security for the above-referenced bonds pursuant to a certain Trust Indenture dated as of 

,20 . 
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THIS LOAN AGREEMENT (this "Loan Agreement"), made and entered into as of 
, 20__, by and among the CITY OF CHICAGO, ILLINOIS (the "Issuer"), an Illinois 

municipal corporation and home rule unit duly organized and existing under the laws of the State 
of Illinois (the "State"), located in Cook and DuPage Counties, Illinois; SEAWAY BANK & 
TRUST COMPANY, a state-chartered banking association, duly organized and existing under 
the laws of the State of Illinois (together with any successor trustees appointed under the 
Indenture, the Trustee"), and HWA - 850 EASTWOOD LIMITED PARTNERSHIP, an 
Illinois limited partnership duly organized and existing under the laws of the State of Illinois 
(together with its successors and assigns permitted hereunder, the "Borrower"), 

W I T N E S S E T H : 

WHEREAS, pursuant to its home rule powers and the Trust Indenture dated as of 
, 20 (the "Indenture") between the Issuer and the Trustee, the Issuer has 

determined to issue its Multifamily Housing Revenue Bonds (Mercy Preservation Project) 2010 
Series (the "Bonds") in the original aggregate principal amount of $[ ] to provide for the ' 
financing of a multifamily rental housing developments located at 850 West Eastwood Avenue in 
the City of Chicago, Illinois, and a multifamily rental housing developer located at 4946 North 
Sheridan Road in the City of Chicago, Illinois, known as Mercy Preservation Project (the 
"Project"); and 

WHEREAS, the Issuer has agreed to use the proceeds of the sale of Bonds to make a 
mortgage loan in the principal amount of $[ ] (the "Bond Mortgage Loan") to the 
Borrower in connection with the Project on the terms specified in this Loan Agreement and upon 
the satisfaction of various conditions contained herein and in the Indenture; and 

WHEREAS, the Borrower has agreed to use the proceeds of the Bond Mortgage to 
finance, or to reimburse the Borrower for amounts expended for, the acquisition and 
rehabilitation of the Project and to pay certain costs of issuance of the Bonds; and 

WHEREAS, the Borrower's repayment obligations in respect of the Bond Mortgage 
Loan will be evidenced by a Bond Mortgage Note dated , 20 (together with all 
riders and addenda thereto, the "Bond Mortgage Note") delivered to the Issuer, which Bond 
Mortgage Note will be endorsed by the Issuer to the Trustee pursuant to the Indenture; and 

WHEREAS, the Borrower will cause to be delivered to the Trustee on the date of initial 
issuance of the Bonds (the "Delivery Date") a direct pay Credit Enhancement Agreement dated 
as of the date hereof (the "Credit Enhancement Agreement") between the Federal Home Loan 
Mortgage Corporation ("Freddie Mac") and the Trustee which will provide for (i) draws in an 
amount equal to Guaranteed Payments with respect to the Bond Mortgage Loan and (ii) the 
payment of the Purchase Price of the Bonds on the Settlement Date; and 
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WHEREAS, to evidence the Borrower's reimbursement obligations to Freddie Mac for 
draws made under the Credit Enhancement Agreement the Borrower and Freddie Mac will 
entered into a Reimbursement and Security Agreement dated as of , 20 (the 
"Reimbursement Agreement"); and 

WHEREAS, to secure the Borrower's obligations under the Bond Mortgage Note, the 
Borrower will execute and deliver to the Issuer a Multifamily Mortgage, Assignment of Rents 
and Security Agreement, dated ^ 20 (the "Bond Mortgage") with respect to the 
Project, which Bond Mortgage will be assigned to the Trustee pursuant to the Indenture; and 

WHEREAS, to secure the Borrower's reimbursement obligations to Freddie Mac under 
the Reimbursement Agreement, the Borrower will execute and deliver to Freddie Mac on the 
Delivery Date a [Multifamily Mortgage, Assignment of Rents and Security Agreement] dated as 
of even date herewith (the "Reimbursement Mortgage") with respect to the Project; and 

WHEREAS, to fiirther secure Freddie Mac against any loss Freddie Mac may incur as a 
result of advancing funds under the Credit Enhancement Agreement, and to facilitate the 
financing of the Bond Mortgage Loan, during the Construction Phase, Bank of America, N.A., or 
such entity as acceptable the City's Commissioner of the Department of Community 
Development (the "Construction Phase Credit Facility Provider"), at the request of the Borrower, 
will (a) enter into a dated as of , 20 (the "Construction Phase 
Credit Reimbursement Agreement") with the Borrower, (b) enter into a Construction Phase Loan 
Agreement dated as of the date hereof (the "Construction Phase Loan Agreement") with Freddie 
Mac, and (c) issue or arrange for issuance to Freddie Mac of a clean unconditional and 
irrevocable, standby letter of credit (the "Construction Phase Credit Facility"); and 

WHEREAS, during the Construction Phase, the Construction Phase Credit Facility 
Provider shall serve as the construction loan administrator and be responsible for providing 
inspection oversight of the Project, including monitoring of disbursement of the Bond Mortgage 
Loan proceeds to the Borrower, in accordance with the terms of the Indenture, the Construction 
Phase Credit Reimbursement Agreement and the Construction Phase Loan Agreement at the 
request of the Borrower, the Construction Phase Credit Facility Provider will (a) enter into the 
Construction Phase Credit Reimbursement Agreement with the Borrower, (b) enter into the 
Construction Phase Loan Agreement with Freddie Mac, and (c) issue or arrange for issuance of 
the Construction Phase Credit Facility to Freddie Mac; and 

WHEREAS, during the Permanent Phase, PNC BANK, N.A. (the "Servicer") will act as 
servicer for the Bond Mortgage Loan; and 

WHEREAS, the Issuer, the Trustee, the Construction Phase Facility Provider and 
Freddie Mac have also entered into an Intercreditor Agreement dated of even date herewith (the 
"Intercreditor Agreement") in connection with Freddie Mac's provision of credit enhancement, 
the Construction Phase Credit Facility Provider's provision of the Construction Phase Credit 
Facility and the Issuer's provision of the HOME Loan and TIF Note; 
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NOW, THEREFORE, for and in consideration of the mutual covenants and 
representations hereinafter contained, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section LI . Definitions. 

All words and phrases (except for Event of Default) defined in the Indenture shall have 
the same meanings for the purposes of this Loan Agreement. In addition to the words and 
phrases defined in the Indenture and elsewhere herein, the following words and phrases shall 
have the following meanings: 

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

"Loan Agreement" means this Loan Agreement, together with any amendments hereto. 

"Taxes" means all taxes, water rents, sewer rents, assessments and other govermnental or 
municipal or public or private dues, fees, charges and levies and any liens (including federal tax 
liens) which are or may be levied, imposed or assessed upon the Project or any part thereof, or 
upon any leases pertaining thereto, or upon the rents, issues, income or profits thereof, whether 
any or all of the aforementioned be levied directly or indirectly or as excise taxes or as income 
taxes. 

"Wrongful Dishonor" means the failure of the Credit Facility Provider to honor a draw 
made in accordance with the terms of the Credit Facility (which draw strictly complies with, and 
conforms to, the terms and conditions of the Credit Facility). 

Section L2. Interpretation. 

Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders. Words importing the singular number shall include 
the plural number and vice versa unless the context shall otherwise indicate. Words importing 
persons include firms, partnerships, limited liability companies, joint ventures, associations and 
corporations. References to Articles, Sections and other subdivisions of this Loan Agreement are 
the Articles, sections and other subdivisions of this Loan Agreement as originally executed. 

The terms "herein," "hereunder," "hereby," "hereto," "hereof and any similar terms refer 
to this Loan Agreement; the term "heretofore" means before the date of execution of this Loan 
Agreement; and the term "hereafter" means after the date of execution of this Loan Agreement. 

ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS 
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Section 2.1. Representations, Warranties and Covenants of the Issuer. 

The Issuer makes the following representations, warranties and covenants: 

a) The Issuer is an Illinois municipal corporation and home rule unit duly organized, 
validly existing and in good standing under the constitution and the laws of the State. 

' b) The Issuer has all necessary power and authority to issue the Bonds and to execute 
and deliver this Loan Agreement, the Indenture, and the other Bond Financing Documents to 
which it is a party, and to perform its duties and discharge its obligations hereunder and 
thereunder. 

c) The Issuer has taken all action on its part for the issuance of the Bonds and for the 
sale, execution and delivery thereof 

d) Each of the Bond Financing Documents to which the Issuer is a party has been 
duly validly authorized, executed and delivered by the Issuer and, assuming due authorization, 
execution and delivery by the other parties thereto, constitutes the legal, valid and binding 
obligation of the Issuer, enforceable against the Issuer in accordance with its respective terms, 
except as enforceability may be limited by bankruptcy, insolvency, moratorium or other laws 
affecting creditors' rights generally and the application of equitable principles. 

e) The Issuer has complied with the provisions of the laws of the State, including, 
but not limited to, the Act, which are prerequisites to the consunmiation of the transactions on 
the part of the Issuer described or contemplated in the Bond Financing Documents. The 
execution and delivery of the Bonds and the Bond Financing Documents to which the Issuer is a 
party, the consummation of the transactions on the part of the Issuer contemplated thereby and 
the fiilfillment of or compliance with the terms and conditions thereof do not conflict with or 
result in the breach of any of the terms, conditions or provisions of any agreement or instrument 
or judgment, order or decree to which the Issuer is now a party or by which it is bound, nor do 
they constitute a default under any of the foregoing or result in the creation or imposition of any 
prohibited lien, charge or encumbrance of any nature upon any property or assets of the Issuer 
imder the terms of any instrument or agreement. 

f) No authorization, consent, approval, order, registration, declaration or 
withholding of objection on the part of, or filing of or with any govermnental authority, other 
than those already obtained, is required for the due execution and delivery by the Issuer of, and 
performance by the Issuer of its obligations under, the Bond Financing Documents. 

g) There is no action, suit, proceeding, inquiry or investigation pending or, to the 
knowledge of the Issuer, threatened against the Issuer by or before any court, governmental 
agency or public board or body, nor, to the Issuer's knowledge, is there any basis therefor, which 
(i) affects or questions the existence or the territorial jurisdiction of the Issuer or the title to office 
of any member of the governing body of the Issuer; (ii) affects or seeks to prohibit, restrain or 
enjoin the execution and delivery of any Bond Financing Documents or the issuance, sale, 
execution or delivery of the Bonds; (iii) affects or questions the validity or enforceability of the 
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Bonds or any Bond Financing Document; (iv) questions the tax-exempt status of the Bonds; or 
(v) questions the power or authority of the Issuer to perform its obligations under the Bonds or 
any Bond Financing Document, or to carry out the transactions contemplated by the Bonds and 
the Bond Financing Documents. 

h) No officer or other official of the Issuer has any personal financial interest in the 
Project or the Borrower or in the transactions contemplated by this Loan Agreement. 

i) Upon the discovery by the Issuer of any noncompliance by the Borrower with this 
Loan Agreement or the Tax Regulatory Agreement, the Issuer will notify the Trustee, the 
Servicer and the Credit Facility Provider of such noncompliance and will, subject to the 
provisions of Article VII hereof, promptly institute action, or cause the Trustee to institute action, 
to correct such noncompliance, will diligently pursue such action and will attempt to correct such 
noncompliance within sixty (60) days after such discovery, subject to the provisions of the 
Indenture, this Loan Agreement and the Tax Regulatory Agreement. 

It is expressly acknowledged that the Issuer makes no representation as to the financial 
position or business condition of the Borrower and does not represent or warrant as to any of the 
statements, materials (financial or otherwise), representations or certifications fumished or to be 
made and fumished by the Borrower in connection with the issuance, sale, execution and 
delivery of the Bonds, or as to the correctness, completeness or accuracy of such statements. 

Section 2.2. Representations, Warranties and Covenants of the Borrower. 

The Borrower makes the following representations, warranties and covenants, all of 
which, together with the other representations and agreements of the Borrower contained in this 
Loan A^eement, are relied upon by the Issuer, the Servicer, the Credit Facility Provider, the 
Constmction Phase Credit Facility Provider and the Trustee and serve as a basis for the 
undertakings of the Issuer, the Servicer and the Tmstee contained in this Loan Agreement: 

a) The Borrower is an Illinois limited partnership duly organized, validly existing 
and in good standing under the laws of the state in which it has been organized and duly qualified 
to conduct its business under the laws of the State and in every other state in which the nature of 
its business requires such qualification, has full legal right, power and authority to enter into this 
Loan Agreement, the other Bond Financing Documents and the Constmction Phase Credit 
Documents, and to carry out and consummate all transactions contemplated hereby, by the other 
Bond Financing Documents and by the Constmction phase Credit Documents, and by proper 
action has duly authorized the execution, delivery and performance of this Loan Agreement, the 
other bond Financing Documents and the Constmction Phase Credit Documents. All corporate 
general partners, if any, of the Borrower are duly incorporated, organized and in good standing 
under the laws of their respective states of incorporation and are duly qualified to transact 
business in the State. All partnership general partners, if any, are duly formed and in good 
standing under the laws of their respective states of formation and, to the extent required by the 
laws of the State, are duly qualified to transact business in the State. 
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b) The Borrower has the legal right, power and authority to (i) own its properties and 
assets, including, but not limited to, the Project, (ii) to carry on its business as now being 
conducted and the Borrower contemplates it to be conducted with respect to the Project and (iii) 
execute and deliver, carry out its obligations under, and close the bransactions provided for in, the 
Bond Financing Documents and the Constmction Phase Credit Documents to which it is a party. 

c) Each of the Bond Financing Documents and the Constmction Phase Credit 
Documents to which the Borrower is a party has been duly authorized, executed and delivered by 
the Borrower and, assuming due authorization, execution and delivery by the other parties 
thereto, constitutes the legal, valid and binding obligation of the Borrower, enforceable against 
the Borrower in accordance with its respective terms, subject to bankmptcy, insolvency, 
reorganization, moratorium and other similar laws affecting the rights of creditors generally and 
general principles of equity; 

d) No authorization, consent, approval, order, registration, declaration or 
withholding of objection on the part of, or filing of or with any governmental authority, other 
than those already obtained or those necessary to be obtained during the course of rehabilitation 
of the Project, is required for the due execution and delivery or approval, as the case may be, by 
the Borrower of, and the performance by the Borrower of its obligations under, the Bond 
Financing Documents or the Constmction Phase Credit Documents. 

e) None of the execution and delivery of the Bond Financing Documents and the 
Constmction Phase Credit Documents to which the Borrower is a party, the consummation of the 
transactions provided for in the Bond Financing Documents, the Constmction Phase Credit 
Documents, or the Borrower's fiilfillment of or compliance with the terms and conditions of the 
Bond Financing Documents and the Constmction Phase Credit Documents (i) violates or will 
violate any law, mle or regulation of any governmental agency or body having jurisdiction over 
the Borrower, or any of its activities or properties, or any judgment, order, writ, injunction or 
decree to which the Borrower is subject, or any of the orgeinizational or other governing 
documents of the Borrower, (ii) conflicts or will conflict with any agreement, instmment or 
license to which the Borrower is now a party or by which it or any of its properties or assets is 
bound or results or will result in a breach of, or constitutes or will constitute a default (with due 
notice or the passage of time or both) under, any such agreement, instrument or license, (iii) 
contravenes or will contravene any such law, mle or regulation or any such judgment, order, writ, 
injunction or decree, or (iv) result in the creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Borrower, 
except.for any lien, charge or encumbrance permitted under the terms of the Bond Financing 
Documents. 

f) Within the six (6) month period preceding the Delivery Date, subject to the 
provisions of Section 147(d) of the Code, the Borrower has not acquired the Project or any 
interest therein, nor has the Borrower transferred or acquired any capital interest in the owner of 
the Project. The Borrower shall not cause or permit the Project, or any interest therein, to be 
sold, assigned or transferred, except as provided in the Bond Financing Documents and shall not 
sell the Project or any interest therein or in its ownership stmcture for a period of six (6) months 
following the Delivery Date. 
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g) There is no action, suit, proceeding, inquiry or investigation pending or, to the 
Borrower's knowledge, threatened against or affecting the Borrower or any of its properties 
(including, without limitation, the Project), which, if adversely determined, would (i) impair the 
right of the Borrower to carry on its business substantially as now conducted and as contemplated 
by the Bond Financing Documents or the Constmction Phase Credit Documents, (ii) adversely 
affect the financial condition of the Borrower, (iii) prohibit, restrain or enjoin the issuance, sale 
or delivery of the Bonds or the loaning of the proceeds of the Bonds to the Borrower or the 
execution and delivery of the Bonds or any of the Bond Financing Documents or the 
Constmction Phase Credit Documents, (iv) adversely affect the validity or enforceability of the 
Bonds or any of the Bond Financing Documents or any of the Constmction Phase Documents, or, 
(v) adversely affect the exclusion from gross income for federal income tax purposes of interest 
on the Bonds. 

h) The Project and the operation of the Project (in the manner contemplated by the 
Bond Financing Documents) conform and following completion of the rehabilitation of the 
Project, will continue to conform in all material respects with the requirements of the Act as well 
as all applicable zoning, planning, building and environmental laws, ordinances and regulations 
of governmental authorities having jurisdiction over the Project. 

i) The Borrower has filed or caused to be filed all federal, state and local tax returns 
which are required to be filed or has obtained appropriate extensions therefor, and has paid or 
caused to be paid all taxes as shown on said retums or on any assessment received by it, to the 
extent that such taxes have become due. 

j) The Borrower is not in default in the performance, observance or fulfillment of 
any of the obligations, covenants or conditions contained in any agreement or instrument to 
which it is a party which default would materially adversely affect the transactions contemplated 
by the Bond Financing Documents or the Constmction Phase Credit Documents or the operations 
of the Borrower or the enforceability of the Bond Financing Documents or the Constmction 
Phase Credit Documents to which the Borrower is a party or the ability of the Borrower to 
perform all obligations thereunder. 

k) The Borrower agrees to pay all costs of maintenance and repair, all Taxes and 
assessments, insurance premiums (including public liability insurance and insurance against 
damage to or destmction of the Project) conceming or in any way related to the Project, or any 
part thereof, and any expenses or renewals thereof, and any other governmental charges and 
impositions whatsoever, foreseen or unforeseen, and all utility and other charges and assessments 
conceming or in any way related to the Project. 

1) If the Borrower is a partnership, all of the partnership interests in the Borrower are 
validly issued and are fully registered, if required, with the applicable governmental authorities 
and/or agencies, and there are no outstanding options or rights to purchase or acquire those 
interests. If the Borrower is a limited liability company, all of the ownership interests in the 
Borrower are validly issued and are fully registered, if required, with the applicable governmental 
authorities and/or agencies, and there are no outstanding options or rights to purchase or acquire 
those interests. Nothing in this Loan Agreement shall prevent the Borrower from issuing 
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additional partnership interests or ownership interests if such units are issued in accordance with 
all applicable securities laws. 

m) The representations and warranties of the Borrower contained in the Tax 
Certificate and Tax Regulatory Agreement are tme and accurate. 

n) The information, statements or reports fumished in writing to the Issuer, the 
Credit Facility Provider and the Constmction Phase Credit Facility Provider by the Borrower in 
connection with this Loan Agreement or the consummation of the transactions contemplated 
hereby and by the Constmction Phase Credit Documents (including, without limitation, any 
written information fumished by the Borrower in connection with the preparation of the Official 
Statement for the Bonds and of any other materials related to the issuance, delivery or offering of 
the Bonds on the Delivery Date) do not contain any untme statement of a material fact or omit to 
state a material fact necessary to make the statements contained therein, in light of the 
circumstances under which they were made, not misleading; and the representations and 
warranties of the Borrower and the statements, information and descriptions contained in the 
Borrower's closing certificates, as of the Delivery Date, are tme and correct in all material 
respects, do not contain any untme statement of a material fact, and do not omit to state a 
material fact necessary to make the representations, warranties, statements, information and 
descriptions contained therein, in the light of the circumstances under which they were made, not 
misleading; and any estimates or the assumptions contained in any certificate of the Borrower 
delivered as of the Delivery Date are reasonable. 

o) To the knowledge of the Borrower, no commissioner, member, officer or 
employee of the Issuer has been or is in any manner interested, directly or indirectly, in that 
person's own name or in the name of any other person, in the Bond Financing Documents, the 
Constmction Phase Credit Documents, the Borrower or the Project, in any contract for property 
or materials to be fumished or used in connection with the Project, or in any aspect of the 
transactions contemplated by the Bond Financing Documents Or the Constmction Phase Credit 
Documents. 

p) The Borrower intends to hold the Project for its own account and has no current 
plans to sell, and has not entered into any agreement, to sell all Or any portion of the Project. 

q) The Project is located wholly within the boundaries of Cook County, Illinois. 

r) The Borrower shall make no changes to the Project or to the operation thereof 
which would affect the qualification of the Project under the Act. 

s) The information contained in the Official Statement, insofar as such information 
relates to the Borrower, the developer, the property manager and the Project, is accurate in all 
material respects and does not contain any untme statement of a material fact or omit to state a 
material fact pertaining to the Borrower, the developer, the property manager and the Project 
necessary to make the statements made therein, in light of the circumstances under which they 
were made, not misleading. 
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t) The Indenture and the Credit Enhancement Agreement have been submitted to the 
Borrower for examination, and the Borrower, by execution of this Loan Agreement, 
acknowledges and agrees that it has participated in the drafting of the Indenture and has reviewed 
the Credit Enhancement Agreement and that it is bound by, shall adhere to the provisions of, 
covenants and agrees to perform all obligations required of the Borrower pursuant to, and shall 
have the rights set forth by the applicable terms and conditions of, the Indenture. 

u) The Borrower will have a fee simple interest in the land and improvements on the 
Project, subject only to liens permitted under the Bond Mortgage, the Reimbursement Mortgage 
and the HOME Mortgage. 

v) The Project, as designed, will conform in all material respects with all applicable 
zoning, planning, building and environmental laws, ordinances and regulations of governmental 
authorities having jurisdiction over the Project, including, but not limited to, the Americans with 
Disabilities Act of 1990 ("ADA") to the extent applicable to the Project. 

w) All necessary utilities are available to the Project in adequate supply. 

x) The Borrower has obtained or will obtain in due course, when needed, all 
requisite zoning, planning, building and environmental and other permits which may become 
necessary with respect to the rehabilitation, use and occupancy of the Project. 

y) The Borrower has obtained or will obtain in due course, when needed, all licenses, 
permits and approvals necessary fqr the ownership, operation and management of the Project, 
including compliance with the ADA, and further including all approvals essential to the 
transactions contemplated by the Bond Documents, and the Constmction Phase Credit 
Documents. 

z) The Project will satisfy all requirements of this Loan Agreement, the Regulatory 
Agreement, the Act and the Code with respect to multifamily rental housing and/or qualified 
residential rental facilities. 

aa) The Project will be in compliance with all requirements of the Regulatory 
Agreement to the extent such requirements are applicable on the Delivery Date and the Borrower 
will make no change to the Project which would result in a violation of the Regulatory 
Agreement. 

bb) The Borrower intends to cause the residential units in the Project to be rented or 
available for rental on a basis which satisfies the requirements of the Regulatory Agreement, 
including all applicable requirements of the Act and the Code, and pursuant to leases which 
comply with all applicable laws. 

cc) The Borrower acknowledges that (i) it understands the nature and stmcture of the 
transactions relating to the financing of the Project, (ii) it is familiar with the provisions of all of 
the documents and instruments relating to the financing, (iii) it understands the risks inherent in 
such transactions, including without limitation the risk of loss of the Project, and (iv) it has not 
relied on the Issuer, the Tmstee, the Credit Facility Provider or the Servicer for any guidance or 
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expertise in analyzing the financial or other consequences of the transactions contemplated by the 
Bond Financing Documents or otherwise relied on the Issuer, the Tmstee, the Credit Facility 
Provider or the Servicer in any manner. 

Section 2.3. Representations and Warranties of the Trustee. 

The Trastee makes the following representations and warranties: 

a) The Tmstee is a state-chartered banking association, duly organized and existing 
under the laws of the State. The Tmstee is duly authorized to act as a fiduciary and to execute 
the trust created by the Indenture, and meets the qualifications to act as Tmstee under the 
Indenture. 

b) The Tmstee has complied with the provisions of law which are prerequisite to the 
consummation of, and has all necessary power (including tmst powers) and authority (i) to 
execute and deliver this Loan Agreement and the other Bond Financing Documents to which it is 
a party, (ii) to perform its obligations under this Loan Agreement and the other Bond Financing 
Documents to which it is a party, and (iii) to consummate the transactions contemplated by this 
Loan Agreement and the other Bond Financing Documents to which it is a party. 

c) The Tmstee has duly authorized (i) the execution and delivery of this Loan 
Agreement and the other Bond Financing Documents to which it is a party, (ii) the performance 
by the Tmstee of its obligations under this Loan Agreement and the other Bond Financing 
Documents to which it is a party, and (iii) the actions of the Tmstee contemplated by this Loan 
Agreement and the other Bond Financing Documents to which it is a party. 

d) Each of the Bond Financing Documents to which the Tmstee is a party has been 
duly executed and delivered by the Tmstee, and assuming due authorization, execution and 
delivery by the other parties thereto, constitute a valid and binding obligations of the Tmstee, 
enforceable against the Tmstee in accordance with its terms, except as enforceability may be 
limited by bankmptcy, insolvency, reorganization, moratorium or other laws affecting rights of 
creditors generally and by general principles of equity (regardless of whether such enforceability 
is considered in a proceeding equity, or at law). 

e) No approval, permit, consent, authorization or order of any court, governmental 
agency or public board or body not already obtained is required to be obtained by the Tmstee as a 
prerequisite to (i) the execution and delivery of the Bond Financing Documents to which the 
Tmstee is a party, (ii) the authentication or delivery of the Bonds, (iii) the performance by the 
Tmstee of its obligations under this Loan Agreement and the other Bond Financing Documents 
to which it is a party, or (iv) the consummation of the transactions contemplated by this Loan 
Agreement and the other Bond Financing Documents to which it is a party. The Tmstee makes 
no representation or warranty relating to compliance with any federal or state securities laws. 

Section 2.4. Arbitrage and Rebate Fund Calculations. 

The Borrower shall (a) take or cause to be taken all actions necessary or appropriate in 
order to fully and timely comply with Section 4.12 of the Indenture, and (b) if required to do so 
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under Section 4.12 of the Indenture, select at the Borrower's expense, a Rebate Analyst 
reasonably acceptable to the Issuer for the purpose of making any and all calculations required 
under Section 4.12 of the Indenture. Such calculations, if required, shall be made in the manner 
and at such times as specified in Section 4.12 of the Indenture. The Borrower shall cause the 
Rebate Analyst to provide such calculations to the Tmstee and the Issuer at such times and with 
such directions as are necessary to comply fully with the arbitrage and rebate requirements set 
forth in the Indenture and to comply fully with Section 148 of the Code, including the timely 
payment of any arbitrage rebate owed. 

Section 2.5. Tax Covenants of the Borrower. 

The Borrower covenants and agrees that: 

a) It will at all times comply with the terms of the Tax Certificate and the Tax 
Regulatory Agreement; 

b) It will not take, or permit to be taken on its behalf, any action which would cause 
the interest payable on the Bonds to be included in gross income, for federal income tax 
purposes, and will take such action as may be necessary in the opinion of Bond Counsel to 
continue such exclusion from gross income, including, without limitation, the preparation and 
filing of all statements required to be filed by it in order to maintain the exclusion (including, but 
not limited to, the filing of all reports and certifications required by the Tax Regulatory 
Agreements; 

c) No changes will be made to the Project, no actions will be taken by the Borrower 
and the Borrower will not omit to take any actions, which will in any way adversely affect the 
tax-exempt status of the Bonds; 

d) It will comply with the requirements of Section 148 of the 1986 Code and the 
Regulations issued thereunder throughout the term of the Bonds and will not make any use of the 
proceeds of the Bonds, or of any other funds which may be deemed to be proceeds of the Bonds 
under the Treasury Regulations, which would cause the Bonds to be "arbitrage bonds" within the 
meaning of Section 148 of the Code; 

e) If the Borrower becomes aware of any situation, event or condition which would, 
to the best of its knowledge, result in the interest on the Bonds becoming includable in gross 
income for purposes of federal income tax purposes, it will promptly give written notice of such 
circumstance, event or condition to the Issuer, the Tmstee, the Credit Facility Provider, the 
Servicer and the Constmction Phase Credit Provider. 

f) The full amount of each disbursement from the Project Accoimt of the Bond 
Mortgage Loan Fund will be applied to pay or to reimburse the Borrower for the payment of 
Costs of the Project and, after taking into account any proposed disbursement, (i) at least 95% of 
the net proceeds of the Bonds (as defined in Section 150 of the Code) will be used to provide a 
qualified residential rental project (as defined in Section 142(d) of the Code) and (ii) less than 
25% of the net proceeds of the Bonds will have been disbursed to pay or to reimburse the 
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Borrower for the cost of acquiring land; none of the proceeds of the Bonds (as defined for 
purposes of Section 147(g) of the Code) will be disbursed to provide working capital; 

g) The Borrower will cause all of the residential units in the Project to be rented or 
available for rental on a basis which satisfies the requirements of the Code and the Tax 
Regulatory Agreement; 

h) All leases will comply with all applicable laws and the Tax Regulatory 
Agreement; 

i) In connection with any lease or grant by the Borrower of the use of the Project, the 
Borrower will require that the lessee or user of any portion of the Project not use that portion of 
the Project in any manner which would violate the covenants set forth in this Loan Agreement or 
the Tax Regulatory Agreement; 

j) The Borrower covenants that no proceeds of the Bonds shall be used for the 
acquisition of any tangible property or an interest therein, other than land or an interest in land, 
unless the first use of such property is pursuant to such acquisition; provided, however, that this 
limitation shall not apply with respect to any building (and the equipment therefor) if 
rehabilitation expenditures (as defined in Section 147(d) of the Code) with respect to such 
building equal or exceed 15 percent of the portion of the cost of acquiring such building (and 
equipment) financed with the proceeds; and provided, further, that this limitation shall not apply 
with respect to any stmcture other than a building if rehabilitation expenditures with respect to 
such stmcture equal or exceed 100 percent of the portion of the cost of acquiring such stmcture 
financed with the proceeds; 

k) The Borrower covenants that, from the proceeds of the Bonds and investment 
earnings thereon, an amount not in excess of two percent (2%) of the proceeds of the Bonds, will 
be used for Costs of Issuance of the Bonds, all within the meaning of Section 147(g)(1) of the 
Code; and 

1) The Borrower covenants that no proceeds of the Bonds shall be used directiy or 
indirectiy to provide any airplane, skybox or other private luxury box, health club facility, facility 
used for gambling or store the principal business of which is the sale of alcoholic beverages for 
consumption off premises. 

Section 2.6. Enforcement of Bond Financing Documents. 

The Tmstee may enforce and take all reasonable steps, actions and the proceedings 
necessary for the enforcement of all terms, covenants and conditions of the Bond Financing 
Documents as and to the extent set forth therein. 

ARTICLE III 

THE BOND MORTGAGE LOAN 

Section 3.1. Conditions to Funding the Bond Mortgage Loan. 
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Upon initial delivery of the Bonds, the Issuer shall cause the Bond proceeds to be 
deposited with the Tmstee in accordance with Section 2.11 of the Indenture and Section 3.3 
hereof The Trustee shall use such proceeds as provided in Article FV of the Indenture; provided 
that no such disbursements of proceeds of the Bonds shall be made until the following conditions 
have been met: 

a) The Borrower shall have executed and delivered to the Tmstee the Bond 
Mortgage Note in the form attached hereto as Exhibit A, with only such changes therein as shall 
be approved in writing by the Credit Facility Provider; 

b) The Bond Mortgage and the Reimbursement Mortgage, with only such changes 
therein as shall be approved in writing by Credit Facility Provider, shall have been executed and 
delivered by the Borrower and delivered to the title company for recording in the appropriate 
office for officially recording real estate documents in the jurisdiction in which the Project is 
located (the "Recorder's Office"); 

c) The Tax Regulatory Agreement shall have been executed and delivered by the 
parties thereto and shall have been delivered to the title company for recording in the Recorder's 
Office, and the Tmstee shall have received evidence satisfactory to it of such delivery; 

d) The Credit Facility and all other Bond Financing Documents not listed above shall 
have been executed and delivered by all parties thereto and delivered to the Tmstee; and 

e) The Borrower shall have delivered to the Tmstee, the Issuer, the Credit Facility 
Provider, the Servicer and the Constmction Phase Credit Facility Provider a certificate 
confirming, as of the Delivery Date, the matters set forth in Section 2.2 and an opinion of its 
counsel or other counsel satisfactory to the Tmstee, the Issuer, the Servicer and the Credit 
Facility Provider. 

Section 3.2. Terms of the Bond Mortgage Loan; Servicing. 

a) The Bond Mortgage Loan shall (i) be evidenced by the Bond Mortgage Note; (ii) 
be initially .secured by the Credit Facility; (iii) be in the principal amount of $[ ]; (iv) 
bear interest as provided in the Bond Mortgage Note; (v) provide for principal and interest 
payments in accordance with the Bond Mortgage Note; and (vi) be subject to optional and 
mandatory prepayment at the times, in the maimer and on the terms, and have such other terms 
and provisions, as provided herein and in the Bond Mortgage Note. 

b) From and after the Conversion Date, the Servicer shall service the Bond Mortgage 
Loan pursuant to the Commitment and the Guide. The Issuer, the Trustee and the Borrower 
acknowledge and agree that (i) selection or removal of any Servicer is in the sole and absolute 
discretion of the Credit Facility Provider; (ii) neither the Issuer nor the Tmstee shall terminate or 
attempt to terminate any Servicer as the servicer for the Bond Mortgage Loan or appoint or 
attempt to appoint a substitute servicer for the Bond Mortgage Loan; (iii) the Commitment and 
the Guide are each subject to amendment without the consent of the Tmstee, the Issuer or the 
Borrower; and (iv) none of the Tmstee, the Issuer or the Borrower shall have any rights under, or 
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be a third party beneficiary of, the Guide. The Servicer shall have the right to collect all 
payments made by the Borrower in cormection with the Bond Mortgage Loan (from and after the 
Conversion Date) and to receive copies of all reports and notices provided for by the Bond 
Financing Documents. 

Section 3.3. Initial Deposits. 

On the Delivery Date, proceeds of the Bonds in the amount of $ shall be 
deposited in the Project Account of the Bond Mortgage Loan Fund [and shall be deposited in the 
Costs of Issuance Fund]. The Borrower will deposit with the Tmstee the sum of $ 

for credit to the Cost of Issuance Fund and $ for credit to the 
Borrower Equity Account of the Bond Mortgage Loan Fund. Subject to the conditions listed in 
Section 3.1 hereof, amounts on deposit in the Bond Mortgage Loan Fund are to be disbursed to 
the Borrower or otherwise as provided in Section 2.11 (d) of the Indenture. 

To the extent that amounts in the Cost of Issuance Fund from the above-mentioned 
sources are insufficient to pay all costs of issuing the Bonds, the Borrower shall cause the 
payment of such additional costs of issuing the Bonds to be made on its behalf as such amounts 
become due. 

Section 3.4. Assignment to Trustee. 

The parties hereto acknowledge, and the Borrower consents to, the assignment by the 
Issuer to the Tmstee pursuant to the Indenture of all of the Issuer's right, title and interest in this 
Loan Agreement (excluding the Unassigned Rights), the Bond Mortgage Loan, the Bond 
Mortgage, the Revenues and the Credit Facility as security for the payment of the Purchase Price 
of, principal of, premium, if any, and interest on the Bonds and the pajnnent of the Freddie Mac 
Credit Enhancement Fee and Freddie Mac Reimbursement Amount. 

Section 3.5. Investment of Funds. 

Except as otherwise provided in the Indenture, any money held as a part of any fund or 
account established under the Indenture shall be invested or reinvested by the Tmstee in 
Qualified Investments in accordance with Section 4.08 of the Indenture. 

Section 3.6. Damage; Destruction and Eminent Domain. 

If, prior to payment in full of the Bonds, the Project or any portion thereof is destroyed or 
damaged in whole or in part by fire or other casualty, or title to, or the temporary use of, the 
Project or any portion thereof shall have been taken by the exercise of the power of eminent 
domain, and the Issuer, the Borrower, the Tmstee or the Servicer receives Net Proceeds from 
insurance or any condemnation award in cormection therewith, such Net Proceeds shall be 
utilized as provided in the Bond Mortgage Loan Documents and the Indenture and, prior to the 
Conversion Date, the Constmction Phase Credit Documents. 

Section 3.7. Continuing Disclosure Requirement. 
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The Borrower hereby covenants and agrees that it will promptiy execute and deliver to 
the Tmstee and the Issuer and maintain in effect therewith, a continuing disclosure agreement 
complying with Securities and Exchange Commission Rule 15c2-12, as amended (the "Rule"). 
Notwithstanding any other provision of this Loan Agreement, failure of the Borrower to comply 
with any continuing disclosure agreement shall not be considered an Event of Default hereunder; 
however, the Tmstee, at the written request of any underwriter of the Bonds required to comply 
with the Rule or the Owners of at least 25% aggregate principal amount in Outstanding Bonds or 
the Credit Facility Provider, shall, but only to the extent indenmified to its satisfaction, or any 
Bondholder may take such actions as may be necessary and appropriate, including seeking 
specific performance by court order, to cause the Borrower to comply with its obligations under 
this Section. 

ARTICLE IV 

LOAN PAYMENTS 

Section 4.1. Payments Under the Bond Mortgage Note; Independent 
Obligation of Borrower. 

a) The Borrower agrees to repay the Bond Mortgage Loan at the times and in the 
amounts necessary to enable the Tmstee, on behalf of the Issuer, to pay all amounts payable with 
respect to the Bonds, when due, whether at maturity or upon redemption (with premium, if 
applicable), acceleration, tender, purchase or otherwise. The obligation of the Borrower to make 
the payments set forth in this Article FV shall be an independent and separate obligation of the 
Borrower from its obligation to make payments under the Bond Mortgage Note, provided that in 
all events payments made by the Borrower under and pursuant to the Bond Mortgage Note shall 
be credited against the Borrower's obligations hereunder on a dollar for dollar basis. If for any 
reason the Bond Mortgage Note or any provision of the Bond Mortgage Note shall be held 
invalid or unenforceable against the Borrower by any court of competent jurisdiction, the Bond 
Mortgage Note or such provision of the Bond Mortgage Note shall be deemed to be the 
obligation of the Borrower pursuant to this Loan Agreement to the full extent permitted by law 
and such holding shall not invalidate or render unenforceable any of the provisions of this Article 
rV and shall not serve to discharge any of the Borrower's payment obligations hereunder or 
eliminate the credit against such obligations to the extent of payments made under the Bond 
Mortgage Note. 

The Borrower acknowledges and agrees the Servicer, from and after the Conversion Date, 
may collect monthly payments from the Borrower with respect to the Bond Mortgage Loan in 
accordance with the Reimbursement Agreement, but such payments shall not be credited against 
the principal or interest due with respect to the Bond Mortgage Loan or the Bond Mortgage Note 
until and only to the extent such amounts are used to reimburse the Credit Facility Provider for 
amounts paid under the Credit Facility to pay principal of or interest on the Bonds. 

b) The obligations of the Borrower to repay the Bond Mortgage Loan, to perform all 
of its obligations under the Bond Mortgage Loan Documents, to provide indemnification 
pursuant to Section 6.1 hereof, to pay costs, expenses and charges pursuant to Section 4.2 hereof 
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and to make any and all other payments required by this Loan Agreement, the Indenture or any 
other documents contemplated by this Loan Agreement or by the Bond Mortgage Loan 
Documents shall, subject to the limitations set forth in Section 5.1 hereof, be absolute and 
unconditional and shall not be subject to diminution by setoff, recoupment, counterclaim, 
abatement or otherwise. 

c) Notwithstanding anything contained in any other provision of this Loan 
Agreement to the contrary (but subject to the provisions of Section 5.1 hereof and the 
Intercreditor Agreement), the following obligations of the Borrower shall be and remain the joint 
and several full recourse obligations of the Borrower and the Borrower's general partner, payable 
from and enforceable against any and all income, assets and properties of the Borrower: (i) the 
Borrower's obligations to the Issuer and the Tmstee under Section 4.2(b)(ii), (iv), (vi) and (vii) of 
this Loan Agreement; (ii) the Borrower's obligations under Section 6.1 of this Loan Agreement; 
(iii) the Borrower's obligation to pay any and all rebate amounts that may be or become owing 
with respect to the Bonds as provided in this Loan Agreement and the Tax Certificate; and (iv) 
the Borrower's obligation to pay legal fees and such expenses under Section 7.4 of this Loan 
Agreement. 

Section 4.2. Payment of Certain Fees and Expenses Under the Bond 
Mortgage Note. 

a) In addition to the payments set forth in Section 4.1, payments to be made by the 
Borrower under the Bond Mortgage Note include certain money to be paid in respect of, among 
others, the Bond Fee Component, the Ordinary Servicing Fees and Expenses, the Freddie Mac 
Credit Enhancement Fee, any annual rating maintenance fees of the Rating Agency and amounts 
required to be deposited in any Custodial Escrow Account pursuant to the Bond Mortgage Loan 
Documents, as set forth in subsection (b). To the extent that any portion of the Bond Fee 
Component, the Ordinary Servicing Fees and Expenses, the Freddie Mac Credit Enhancement 
Fee, any annual rating maintenance fees of the Rating Agency and amounts required to be 
deposited in a Custodial Escrow Account remain due and owing at any time, such amounts 
remaining due and owing shall be payable from money on deposit in the Administration Fund as 
provided in Section 4.06 of the Indenture or from other money of the Borrower, to the extent that 
money in the Administration Fund is insufficient for such purposes. All other fees and expenses 
shall be payable from money of the Borrower as provided in subsection (b). 

b) The Borrower shall pay (or cause to be paid by the Tmstee, to the extent paid 
from money on deposit in die Adminisfration Fund or the Cost of Issuance Fund, as applicable), 
in consideration of the funding of the Bond Mortgage Loan, the following fees, expenses and 
other money payable in cormection with the Bond Mortgage Loan: 

i) On the Delivery Date, from moneys on deposit in the Cost of Issuance 
Fund or, to the extent such money is insufficient for such purpose, from other moneys of 
the Borrower, (A) to Freddie Mac, the closing fee of Freddie Mac set forth in Section 3.1 
of the Reimbursement Agreement, together with all third party and out-of-pocket 
expenses of Freddie Mac (including but not limited to the fees and expenses of counsel to 
Freddie Mac) in connection with the Bond Mortgage Loan and the Credit Enhancement 
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Agreement, and (B) to the Constmction Phase Credit Provider, together will all third 
party and out-of-pocket expenses of the Constmction Phase Credit Provider (including 
but not limited to the fees and expenses of counsel to the Constmction Phase Credit 
Facility Provider) in cormection with the Bond Mortgage Loan and the issuance of the , 
Construction Phase Credit Facility Agreement. 

ii) On the Delivery Date, from moneys on deposit in the Cost of Issuance 
Fund or, to the extent such moneys are insufficient for such purpose, from other moneys 
of the Borrower, to the Issuer, an initial financing fee in an amount equal to $ , 
together with all third party and out-of-pocket expenses of the Issuer (including but not 
limited to the fees and expenses of counsel to the Issuer) in connection with the Bond 
Mortgage Loan and the issuance of the Bonds. 

iii) On the Delivery Date, from money on deposit in the Cost of Issuance Fund 
or, to the extent such money is insufficient for such purpose, from other money of the 
Borrower, to the Issuer, an initial financing fee in an amount equal to $[ 1, 
together with all third party and out-of-pocket expenses of the Issuer (including but not 
limited to the fees and expenses of counsel to the Issuer) in connection with the Bond 
Mortgage Loan and the issuance of the Bonds. 

iv) On the Delivery Date, from money on deposit in the Cost of Issuance Fund 
or, to the extent such money is insufficient for such purpose, from other money of the 
Borrower, to the Tmstee, an acceptance fee in an amount equal to $[ ], together 
with all third party and out-of-pocket expenses of the Tmstee (including but not limited to 
the fees and expenses of counsel to the Tmstee) in connection with the Bond Mortgage 
Loan and the issuance of the Bonds. 

v) From money of the Borrower, to the Tmstee, within two (2) Business Days 
of receipt from the Tmstee of a notice of deficiency in the Administration Fund as 
provided in Section 4.06 of the Indenture, the amount of any such deficiency in the 
Adminisfration Fund. 

vi) From money on deposit in the Administration Fund or, to the extent such 
money is insufficient for such purpose, from other money of the Borrower, to the Tmstee, 
the Ordinary Tmstee's Fees and Expenses and the Extraordinary Tmstee's Fees and 
Expenses when due from time to time. 

vii) From money on deposit in the Administration Fund or, to the extent such 
money is insufficient for such purpose, from other money of the Borrower, to the Issuer, 
the Issuer Fee when due and any extraordinary expenses not covered by the Issuer Fee the 
Issuer may incur in connection with the Bond Financing Documents or the Project from 
time to time. 

viii) From money on deposit in the Administration Fund or, to the extent such 
money is insufficient for such purpose, from other money of the Borrower, to the Rebate 
Analyst, the reasonable fees and expenses of such Rebate Analyst in connection with the 
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computations relating to arbifrage rebate required under the Indenture and this Loan 
Agreement when due from time to time. 

ix) Prior to the Conversion Date, from money on deposit in the Bond 
Mortgage Loan Fund or, to the extent such money is insufficient for such purposes, from 
other money of the Borrower and, from and after the Conversion Date, from amounts 
withheld by the Servicer as provided in the Guide, to Freddie Mac, the Freddie Mac 
Credit Enhancement Fee due and owing from time to time. 

x) From moneys on deposit in the Administration Fund or, to the extent such 
money is insufficient for such purpose, from other moneys of the Borrower, to Freddie 
Mac, the amount of any Freddie Mac Reimbursement Amount due and owing from time 
to time but unpaid and any portion of the Freddie Mac Credit Enhiincement Fee 
remaining unpaid as provided in Section 4.06 of the Indenture. 

xi) From and after the Conversion Date, from amounts withheld by the 
Servicer as provided in the Guide, to the Servicer, the Ordinary Servicing Fees and 
Expenses due from time to time. 

xii) From moneys on deposit in the Administration Fund or, to the extent such 
moneys are insufficient for such purpose, from other moneys of the Borrower, to the 
Servicer, the amount of any portion of the Ordinary Servicing Fees and Expenses 
remaining unpaid and any Exfraordinary Servicing Fees and Expenses. 

xiii) From amounts withheld by the Servicer as provided in the Guide, to the 
Servicer, the amounts required to be deposited in a Custodial Escrow Account pursuant to 
the Bond Mortgage Loan Documents from time to time. 

xiv) From money on deposit in the Administration Fund or, to the extent such 
money is insufficient for such purpose, from other money of the Borrower, to the 
Servicer, the amounts required to be deposited in the Custodial Escrow Account 
remaining unpaid. 

xv) From money on deposit in the Administration Fund, or to the extent such 
money is insufficient for such purpose, from other money of the Borrower, to the 
Dissemination Agent, the Dissemination Agent's Fee when due from time to time. 

xvi) From money on deposit in the Administration Fund, or to the extent such 
money is insufficient for such purpose, from other money of the Borrower, to the Rating 
Agency, the annual rating maintenance fee, if any, of the Rating Agency. 

xvii) From money of the Borrower on the Delivery Date, the Costs of Issuance 
Deposit. 

xviii) From money of the Borrower on the Delivery Date, the Borrower Equity 
Deposit. 
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xix) Prior to any Settlement Date, from money of the Borrower, an amount as 
the Tmstee reasonably determines may be required in connection with the establishment 
of the Reset Rate or delivery of the Altemate Credit Facility, including, but not limited to, 
the Remarketing Agent's Fees and its own fees and expenses (including those of their 
counsel). 

xx) Prior to the Conversion Date, from money on deposit in the Bond 
Mortgage Loan Fund or, to the extent such money is insufficient for such purpose, from 
other money of the Borrower, to the Constmction Phase Credit Facility Provider, the fees 
of the Construction Phase Credit Facility Provider due from time to time. 

Section 4.3. Payments to Rebate Fund. 

The Borrower shall pay when due to the Tmstee at the Principal Office of the Tmstee any 
amount required to be deposited in the Rebate Fund in accordance with Section 4.12 of the 
Indenture. 

Section 4.4. Prepayment of Bond Mortgage Loan. 

The Borrower shall have the option to prepay the Bond Mortgage Loan in full or in part 
prior to the payment and discharge of all the outstanding Bonds in accordance with the 
provisions of the Indenture, this Loan Agreement and the Bond Mortgage Note, and only with the 
prior written consent of the Credit Facility Provider and the payment of any amount due under 
the next succeeding paragraph. The Borrower shall be required to prepay the Bond Mortgage 
Loan in each case that Bonds are required to be redeemed in accordance with the terms and 
conditions set forth in the Indenture. 

The Bonds are subject to redemption in accordance with the terms and conditions set 
forth in the Indenture. In connection with any prepayment, whether optional or mandatory, in 
addition to all other payments required under the Bond Mortgage Note, the Borrower shall pay, 
or cause to be paid to the Servicer (from and after the Conversion Date) or other party as directed 
by the Credit Facility Provider (or, if no Credit Facility is then in effect, to the Tmstee), an 
amount sufficient to pay the redemption price of the Bonds to be redeemed, including principal, 
interest and premium (if any), such premium to be paid with Eligible Funds not consisting of 
fiinds drawn under the Credit Facility, and fiirther including any interest to accme with respect to 
the Bond Mortgage Loan and such Bonds between the prepayment date and the redemption date, 
together with a sum sufficient to pay all fees, costs and expenses in connection with such 
redemption and, in the case of redemption in whole, to pay all other amounts payable under this 
Loan Agreement, the Indenture and the Reimbursement Agreement. The Borrower shall provide 
notice of the prepayment to the Issuer, the Tmstee, the Credit Facility Provider, the Servicer and 
the Constmction Phase Credit Facility Provider in writing forty-five (45) days, or such shorter 
time as is possible in the case of mandatory prepayments, prior to the date on which the Borrower 
will make the prepayment. Each.such notice shall state, to the extent such information is 
available (a) the amount to be prepaid, (b) the date on which the prepayment will be made by the 
Borrower, and (c) the cause for the prepayment, if any. 
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Section 4.5. Borrower's Obligations Upon Redemption or Tender. 

In the event of any redemption, the Borrower will timely pay, or cause to be paid through 
the Servicer, to the Trustee an amount equal to the principal amount of such Bonds or portions 
thereof called for redemption, together with interest accmed to the redemption date and premium, 
if any, such premium to be paid with Eligible Funds not consisting of fiinds drawn under the 
Credit Facility. In addition, the Borrower will timely pay all fees, costs and expenses associated 
with any redemption of Bonds. In connection with any reset of the interest rate borne on the 
Bonds pursuant to Section 2.02 of the Indenture, the Borrower shall provide the items required 
by the provisions of Section 2.02(c) of the Indenture. On any mandatory tender date under and as 
provided in Sections 10.02 or 3.06 of the Indenture, the Borrower will cause to be paid, under 
and subject to the terms of the Credit Facility and the Reimbursement Agreement, to the Tmstee 
by the applicable times provided in the Indenture an amount equal to the principal amount of 
such Bonds required to be tendered, together with interest accmed thereon to the mandatory 
tender date. The Borrower acknowledges that Purchased Bonds will be purchased by the Tmstee 
for and on behalf of, and registered in the name of, the Borrower and will be pledged to the 
Credit Facility Provider pursuant to the Pledge Agreement. 

ARTICLE V 

SPECIAL COVENANTS OF BORROWER 

Section 5.1. Performance of Obligations. 

The Borrower shall keep and faithfully perform all of its covenants and undertakings 
contained herein and in the Bond Financing Documents, including, without limitation, its 
obligations to make all payments set forth herein and therein in the amounts, at the times and in 
the manner set forth herein and therein. 

Except with respect to the obligations of the Borrower set forth in Sections 2.4, 2.5, 
4.2(b)(ii), (iv), (vi) and (vii), 6.1 and 7.4, but otherwise notwithstanding any other provisions of 
this Loan Agreement, the obligations of the Borrower under this Loan Agreement are 
non-recourse liabilities of the Borrower. However, nothing in this Section shall limit the right of 
the Issuer, the Tmstee, the Credit Facility Provider, the Servicer or the Constmction Phase Credit 
Facility Provider to proceed against the Borrower to recover any fees owing to any of them or 
any actual out-of-pocket expenses (including but not limited to actual out-of-pocket attorneys' 
fees incurred by any of them) incurred by any of them in connection with the enforcement of any 
rights under this Loan Agreement or the other Bond Financing Documents. In any action or 
proceeding brought with respect to the Bond Mortgage Loan or the Bonds, no deficiency or other 
money judgment shall be enforced against the Borrower or any partner of the Borrower or any 
successor or assign of the Borrower, and any judgment obtained shall be enforced only against 
the Project and other property of the Borrower encumbered by the Bond Mortgage Loan 
Documents and not against the Borrower or any partner of the Borrower or any successor or 
assign of the Borrower. Nothing in this Section shall limit any right that the Credit Facility 
Provider, the Servicer or the Constmction Phase Credit Facility Provider may have to enforce the 
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Bond Mortgage Note, the Bond Mortgage, or any other Bond Mortgage Loan Document in 
accordance with their terms. 

Section 5.2. Compliance With Applicable Laws. 

All work performed in connection with the Project shall be performed in strict 
compliance with all applicable federal, state, county and municipal laws, ordinances, mles and 
regulations now in force or that maybe enacted hereafter. 

Section 5.3. Indenture Provisions. 

The execution of this Loan Agreement shall constitute conclusive evidence of approval of 
the Indenture by the Borrower. Whenever the Indenture by its terms imposes a duty or obligation 
upon the Borrower, such duty or obligation shall be binding upon the Borrower to the same 
extent as if the Borrower were an express party to the Indenture, and the Borrower shall carry out 
and perform all of its obligations under the Indenture as fully as if the Borrower were a party to 
the Indenture. 

Section 5.4. Alternate Credit Facility. 

The Borrower, with the prior written confirmation of the Credit Facility Provider that the 
provisions of the Reimbursement Agreement have been satisfied (but without the consent of the 
Issuer, the Tmstee or the Bondholders), may, on any Interest Payment Date occurring on or after 
the dated that the Bonds may first be optionally redeemed at a price of not greater than par plus 
accmed interest to the redemption date and subject to the terms of the existing Credit Facility, 
arrange for the delivery to the Tmstee of an Altemate Credit Facility in substitution for the Credit 
Facility then in effect (referred to in this Section 5.4 as "credit support") and, if applicable, for 
payment of the Purchase Price of Bonds delivered or deemed delivered in accordance with 
Article X of the Indenture (referred to in this Section 5.4 as "liquidity support"); provided that, 
without the consent of the Borrower (and without the consent of the Issuer, the Tmstee or the 
Bondholders), the Credit Facility Provider may" provide any other form of "credit support" or 
"liquidity support" (or combination thereof) issued by the Credit Facility Provider in substitution 
for then existing Credit Facility if (A) the conditions of Section 8.05 of the Indenture are satisfied 
or (B)(i) the Rating Agency confirms in writing that such substitution will not adversely affect 
the current rating on the Bonds, (ii) the Credit Facility Provider delivers to the Issuer and the 
Tmstee an opinion of counsel satisfying the requirements of subsection (c) of this Section and 
(iii) such substitute "credit support" or "liquidity support" (or combination thereof) does not 
increase the amounts required to be paid by, or other obligations of, the Borrower. Any Altemate 
Credit Facility shall satisfy the following conditions, as applicable: 

a) An Altemate Credit Facility may be issued to provide only credit support or only 
liquidity support so long as a separate Credit Facility provides, at all times while such Altemate 
Credit Facility is in effect, complementary credit support or liquidity support, as the case may be, 
so that at all times while the Bonds bear interest at the Variable Rate or the Reset Rate such 
Bonds shall be entitled to credit support and to the liquidity support required by such mode; 



3/10/2010 REPORTS OF COMMITTEES 85371 

provided that in no event shall Freddie Mac be obUgated to provide only liquidity or credit 
support if any Person other than Freddie Mac provides either Uquidity or credit support. 

b) The Altemate Credit Facility shall (i) be in an amount equal to the aggregate 
principal amount of the Bonds Outstanding from time to time plus the Interest Requirement (or 
otherwise provide coverage satisfactory to the Rating Agency); (ii) provide for payment in 
immediately available funds to the Tmstee upon receipt of the Tmstee's request for such 
payment with respect to any Interest Payment Date, purchase date or mandatory redemption date 
pursuant to the Indenture; (iii) provide an expiration date no earlier than the earliest of (A) the 
day following the Initial Reset Period or the Reset Adjustment Date immediately succeeding the 
Reset Period (as applicable); (B) ten (10) days after the Tmstee receives notice from the Credit 
Facility Provider of an Event of Default hereunder or a default under and as defined in the 
Reimbursement Agreement and a direction to redeem all Outstanding Bonds; (C) the date on 
which all Bonds are paid in full and the Indenture is discharged in accordance with its terms; and 
(D) the date on which the Bonds become secured by an Altemate Credit Facility in accordance 
with the terms of the Indenture and the Reimbursement Agreement; (iv) unless waived by the 
Issuer in its sole discretion, result in the Bonds receiving a long-term rating or short-term rating, 
or both, as applicable for the mode then in effect, for the long term rating in one of the two 
highest rating categories of the Rating Agency without regard to pluses or minuses, and for the 
short term rating in the highest rating category of the Rating Agency without regard to pluses or 
minuses; and (v) have a stated expiration or termination date not sooner than one year following 
its effective date. 

c) In connection with the delivery of an Altemate Credit Facility, the Tmstee must 
receive (i) an opinion of counsel to the Credit Facility Provider issuing the Altemate Credit 
Facility, in form and substance satisfactory to the Issuer and the Tmstee, relating to the due 
authorization and issuance of the Altemate Credit Facility, its enforceability, that the statements 
made relating to the Altemate Credit Facility and Reimbursement Agreement contained in any 
disclosure document or supplement to the existing disclosure document related to the Bonds are 
tme and correct, that the Altemate Credit Facility is not required to be registered under the 
Securities Act of 1933, as amended and, if required by the Rating Agency, that payments made 
by the Credit Facility Provider pursuant to the Credit Facility will not be voidable under Section 
547 of the Bankmptcy Code and would not be prevented by the automatic stay provisions of 
Section 362(a) of the Bankmptcy Code, in the context of a case or proceeding by or against the 
Borrower, a general partner of the Borrower or by the Issuer under the Bankmptcy Code; and (ii) 
an opinion of Bond Counsel to the effect that the substitution of such Altemate Credit Facility 
will not adversely affect the exclusion from gross income, for federal income tax purposes, of the 
interest payable on the Bonds. 

Section 5.5. Borrower to Maintain Its Existence; Certification of No Default. 

a) The Borrower agrees to maintain its existence and maintain its current legal status 
with authority to own and operate the Project. 

b) In addition to performing all other similar requirements under the Bond Financing 
Documents to which the Borrower is a party, the Borrower shall, within 30 days after the end of 



85372 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

each calendar year, render to the Tmstee a certificate executed by an Authorized Officer of the 
Borrower to the effect that the Borrower is not, as of the date of such certificate, in default of any 
of its covenants, agreements, representations or warranties under any of the Bond Financing 
Documents to which the Borrower is a party and that, to the best of the Borrower's knowledge 
after reasonable investigation, there has occurred no default or Event of Default (as such terms 
are defined in each respective Bond Financing Document) under any of the Bond Financing 
Documents. 

Section 5.6. Borrower to Remain Qualified in State and Appoint Agent. 

The Borrower will remain duly qualified to transact business in the State and will 
maintain an agent in the State on whom service of process may be made in connection with any 
actions against the Borrower. 

Section 5.7. Sale or Other Transfer of Project. 

Subject to the Intercreditor Agreement, the Borrower may convey and transfer the Project 
only upon strict compliance with the provisions of the Bond Mortgage Loan Documents and 
upon receipt of the prior written consent of the Issuer, the Credit Facility Provider and the 
Constmction Phase Credit Facility Provider. 

Section 5.8. Right to Perform Borrower's Obligations. 

In the event the Borrower fails to perform any of its obligations under this Loan 
Agreement, the Issuer, the Tmstee and/or the Servicer, after giving requisite notice, if any, and 
subject to the Intercreditor Agreement, may, but shall be under no obligation to, perform such 
obligation and pay all costs related thereto, and all such costs so advanced by the Issuer, the 
Tmstee or the Servicer shall become an additional obligation of the Borrower hereunder, payable 
on demand and if not paid on demand with interest thereon at the default rate of interest payable 
under the Bond Mortgage Loan Documents. 

Section 5.9. Notice of Certain Events. 

The Borrower shall promptly advise the Issuer, the Tmstee and the Servicer in writing of 
the occurrence of any Event of Default hereunder or any event which, with the passage of time or 
service of notice or both, would constitute an Event of Default, specifying the nature and period 
of existence of such event and the actions being taken or proposed to be taken with respect 
thereto. 

Section 5.10. Survival of Covenants. 

The provisions of Sections 2.4, 2.5, 4.2, 4.3, 6.1 and 7.4 of this Loan Agreement shall 
survive the expiration or termination of this Loan Agreement 

Section 5.11. Access to Project; Records. 
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Subject to reasonable notice, the Issuer, the Tmstee, the Servicer and the Credit Facility 
Provider, and the respective duly authorized agents of each, shall have the right (but not any duty 
or obligation) at all reasonable times and during normal business hours to enter the Project and 
any other location containing the records relating to the Borrower, the Project, the Bond 
Mortgage Loan and the Borrower's compliance with the terms and conditions of the Bond 
Financing Documents, and to inspect and audit any and all of the Borrower's records or accoimts 
pertaining to the Borrower, the Project, the Bond Mortgage Loan and the Borrower's compliance 
with the terms and conditions of the Bond Financing Documents, and shall have the right to 
require the Borrower, at the Borrower's sole expense, to fumish such documents to the Issuer, the 
Tmstee, the Servicer and the Credit Facility Provider, as the Issuer, the Tmstee, the Servicer or 
the Credit Facility Provider, as the case may be, from time to time, deems reasonably necessary 
in order to determine that the provisions of the Bond Financing Documents have been complied 
with and to make copies of any records that Issuer, the Tmstee, the Servicer or the Credit Facility 
Provider or the respective duly authorized agents of each, may reasonably require. The Borrower 
shall make available to the Issuer, the Tmstee, the Servicer and the Credit Facility Provider, such 
information conceming the Project, the Bond Mortgage and the Bond Financing Documents as 
any of them may reasonably request. 

Section 5.12. Regulatory Agreement. 

The covenants of the Borrower in the Tax Regulatory Agreement shall be deemed to 
constitute covenants of the Borrower mnning with the land and an equitable servitude for the 
benefit of the owners of the Bonds and shall be binding upon any owners of the Project until such 
time as such restrictions expire as provided in the Tax Regulatory Agreement. The Borrower 
covenants to file of record the Tax Regulatory Agreement and such other documents and take 
such other steps as are necessary in order to assure that the restrictions contained in the Tax 
Regulatory Agreement will, subject to the terms of the Tax Regulatory Agreement, be binding 
upon all owners of the Project. The Borrower covenants to include such restrictions or a 
reference to such restrictions in any documents transferring any interest in the Project to another 
to the end that such transferee has notice of, and is bound by, the Tax Regulatory Agreement. 
Subject to the provisions of the Intercreditor Agreement, the Issuer and the Tmstee shall have the 
right to seek specific performance of or injunctive relief to enforce the requirements of any 
covenants of the Borrower contained in the Tax Regulatory Agreement or this Loan Agreement. 

Section 5.13. Damage, Destruction and Condemnation. 

If prior to full payment of the Bonds (or provision for payment of the Bonds in 
accordance with the provisions of the Indenture) the Project or any portion of it is destroyed (in 
whole or in part) or is damaged by fire or other casualty, or title to, or the temporary use of, the 
Project or any portion of it shall be taken under the exercise of the power of eminent domain by 
any governmental body or by any person, firm or corporation acting under governmental 
authority, or shall be fransferred pursuant to an agreement or settlement in lieu of eminent 
domain proceedings, the Borrower shall nevertheless be obligated to continue to pay the amounts 
specified in this Loan Agreement and in the Bond Mortgage Note to the extent the Bond 
Mortgage Loan is not prepaid in accordance with the terms of the Bond Mortgage Loan 
Documents. 
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Section 5.14. Obligation of the Borrower To Acquire and Rehabilitate the 
Project. 

The Borrower shall proceed with reasonable dispatch to complete the acquisition, 
rehabilitation, development and equipping of the Project. If amounts on deposit in the Bond 
Mortgage Loan Fund designated for the Project and available to be disbursed to the Borrower are 
not sufficient to pay the costs of such acquisition, rehabilitation, development and equipping, the 
Borrower shall pay such additional costs from its own funds. The Borrower shall not be entitled 
to any reimbursement from the Issuer, the Tmstee, the Servicer, the Credit Facility Provider or 
the Bondholders in respect of any such costs or to any diminution or abatement in the repayment 
of the Bond Mortgage Loan. Neither of the Tmstee nor the Issuer makes any representation or 
warranty, either express or implied, that money, if any, which will be paid into the Bond 
Mortgage Loan Fund or otherwise made available to the Borrower will be sufficient to complete 
the Project, and neither of the Tmstee nor the Issuer shall be liable to the Borrower, the 
Bondholders or any other person if for any reason the Project is not completed. 

Section 5.15. Filing of Financing Statements. 

The Borrower shall file or record or cause to be filed or recorded on or prior to the 
Delivery Date all UCC financing statements which are required to be filed or recorded in order 
fully to protect and preserve the security interests relating to the priority of the Bond Mortgage 
Loan, the Tmst Estate and the Bond Mortgage, and the rights and powers of the Issuer, the 
Tmstee and the Credit Facility Provider in connection with such security interests. The Borrower 
shall co-operate with the Tmstee in connection with the filing of any continuation statements for 
the purpose of continuing without lapse the effectiveness of those UCC financing statements. 

ARTICLE VI 

INDEMNIFICATION 

Section 6.1. Indemnification. 

The Borrower shall indemnify and hold harmless the Issuer, and the Trustee and thefr 
respective officers, directors, officials, employees, agents, attomeys, accountants, advisors, 
consultants and servants, past, present or fiiture (each an "Indemnified Party"), from and against 
(a) any £ind all claims by or on behalf of any person arising from any cause whatsoever in 
connection with the Bond Mortgage Loan, any of the Bond Financing Documents, the Project, 
the Remarketing Agreement or the issuance, offering, sale or remarketing of the Bonds; (b) any 
and all claims arising from any act or omission of the Borrower or any of its agents, contractors, 
servants, employees or licensees in cormection with the Bond Mortgage Loan, any of the Bond 
Financing Documents, the Project, the Remarketing Agreement or the issuance, offering, sale or 
remarketing of the Bonds; and (c) all costs, counsel fees, expenses or liabilities incurred in 
connection with any such claim or proceeding brought thereon. 

While the Borrower has possession of the Project, the Borrower also shall pay and 
discharge and shall indemnify and hold harmless the Issuer and the Tmstee from (a) any lien or 
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charge upon payments by the Borrower to the Issuer and the Tmstee hereunder, and (b) any taxes 
(including, without limitation, all ad valorem taxes and sales taxes), assessments, impositions 
and other charges other than income and other similar taxes in respect of any portion of the 
Project. If any such claim is asserted, or any such lien or charge upon payments, or any such 
taxes, assessments, impositions or other charges other than income and other similar taxes, are 
sought to be imposed, the Issuer and the Tmstee shall give prompt notice to the Borrower and the 
Borrower shall have the sole right and duty to assume, and will assume, the defense thereof, with 
full power to litigate, compromise or settle the same in its sole discretion. 

This indemnification shall extend to and include, without limitation, all costs, counsel 
fees, expenses or liabilities incurred in connection with any such claim or proceeding brought 
with respect to such claim, except: 

(i) in the case of the foregoing indemnification of Tmstee and any of its Indemnified 
Parties, to the extent such damages are caused by the negligence or willful misconduct of such 
Person; 

(ii) in the case of the foregoing indemnification of the Issuer and any of its 
Indemnified Parties, to the extent such damages are caused by the willfiil misconduct of such 
Person; and 

(iii) such indemnification shall not include claims cirising out of or relating to any act 
or omission that occurs after the Borrower ceases to own the Project. 

In the event that any action or proceeding is brought against any Indemnified Party with 
respect to which indemnity may be sought under this Article, the Borrower, upon written notice 
from the Indemnified Party, will assume the investigation and defense of the action or 
proceeding, including the engagement of counsel selected by the Borrower, subject to the 
approval of the Indemnified Party in such party's sole discretion, and shall assume the payment 
of all expenses related to the action or proceeding, with full power to litigate, compromise or 
settle the same in its sole discretion; provided, however, that the Indemnified Party shall have the 
right to review and approve or disapprove any such compromise or settlement. Each Indemnified 
Party shall have the right to engage separate counsel in any such action or proceeding and 
participate in the investigation and defense of such action or proceeding, and the Borrower shall 
pay the reasonable fees and expenses of such separate counsel if (i) the Indemnified Party 
determines that a conflict exists between the interests of the Indemnified Party and the interests 
of the Borrower or (ii) such separate counsel is engaged with the approval of the Borrower, 
which approval shall not be unreasonably withheld, conditioned or delayed. 

The provisions of this Section shall survive the termination of this Loan Agreement. 

Section 6.2. Limitation With Respect to the Credit Facility Provider. 

Notwithstanding anything in this Loan Agreement to the contrary, in the event that the 
Credit Facility Provider shall become the owner of the Project as a result of a foreclosure or a 
deed in lieu of foreclosure or comparable conversion of the Bond Mortgage Loan, the Credit 
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Facility Provider shall not be liable for any breach or default of any prior owner of the Project 
under this Loan Agreement and shall only be responsible for defaults and obligations incurred or 
occurring during the period that the Credit Facility Provider is the owner of the Project. 
Accordingly, during any period that the Credit Facility Provider owns the Project and that this 
Article VI is applicable to the Credit Facility Provider, the Credit Facility Provider's obhgations 
under this Article VI shall be limited to acts and omissions of the Credit Facility Provider 
occurring during the period of the Credit Facility Provider's ownership of the Project. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1. Events of Default. 

The following shall be "Events of Default" under this Loan Agreement and the terms 
"Event of Default" shall mean, whenever they are used in this Loan Agreement, one or all of the 
following events: 

a) Any representation or warranty made by the Borrower, subject to any applicable 
cure periods, in the Bond Financing Documents or any certificate, statement, data or information 
fiimished by the Borrower in connection therewith or included by the Borrower in its application 
to the Issuer for assistance proves at any time to have been incorrect when made in any material 
respect; 

b) Failure by the Borrower to pay any amounts due under this Loan Agreement, the 
Bond Mortgage Note or the Bond Mortgage at the times and in the amounts required by this Loan 
Agreement, the Bond Mortgage Note and the Bond Mortgage, as applicable; 

c) The Borrower's failure to observe and perform any of its other covenants, 
conditions or agreements contained herein, other than as referred to in clause (a) above, for a 
period of thirty (30) days after written notice specifying such failure and requesting that it be 
remedied is given by the Issuer or the Tmstee to the Borrower; provided, however, that if the 
failure shall be such that it can be corrected but not within such period, the Issuer and the Tmstee 
will not unreasonably withhold their consent to an extension of such time if corrective action is 
instituted by the Borrower within such period and diligently pursued until the failure is corrected; 
or 

d) The occurrence of a default under the Reimbursement Agreement shall at the 
discretion of the Credit Facility Provider constitute an Event of Default under this Loan 
Agreement but only if the Tmstee is provided written notice thereof by the Credit Facility 
Provider that an Event of Default has occurred under the Reimbursement Agreement and the 
Tmstee is instmcted by the Credit Facility Provider that such default constitutes and Event of 
Default hereunder. The occurrence of an Event of Default hereunder shall in the discretion of the 
Credit Facility Provider constitute a default under the Bond Mortgage Loan Documents and the 
Reimbursement Agreement. 
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Nothing contained in this Section is intended to amend or modify any of the provisions of 
the Bond Financing Documents or to bind the Issuer, the Tmstee, the Credit Facility Provider, the 
Servicer or the Construction Phase Credit Facility Provider to any notice and cure periods other 
than as expressly set forth in the Bond Financing Documents. 

Section 7.2. Remedies on Default. 

Subject to Section 7.6 and provisions of the Intercreditor Agreement, whenever any Event 
of Default hereunder shall have occurred and be continuing, the Tmstee or the Issuer where so 
provided may take any one or more of the following remedial steps: 

a) The Issuer shall cooperate with the Tmstee as the Tmstee acts pursuant to Section 
6.02 of the Indenture. 

b) In the event any of the Bonds shall at the time be Outstanding and not paid and 
discharged in accordance with the provisions of the Indenture, the Issuer or the Tmstee may have 
access to and inspect, examine and make copies of the books and records and any and all 
accounts, data and income tax and other tax retums of the Borrower. 

c) The Issuer or the Tmstee may, without being required to give any notice (other 
than to the Issuer or the Tmstee, as applicable), except as provided herein, pursue all remedies of 
a creditor under the laws of the State, as supplemented zuid amended, or any other applicable 
laws. 

d) The Issuer or Tmstee may take whatever action at law or in equity may appear 
necessary or desirable to collect the payments due under this Loan Agreement then due and 
thereafter to become due, or to enforce performance and observance of any obligation, agreement 
or covenant of the Borrower under this Loan Agreement. 

Any amounts collected pursuant to Article FV and any other amounts which would be 
applicable to payment of principal of and interest and any premium on the Bonds collected 
pursuant to action taken under this Section shall be applied in accordance with the provisions of 
the Indenture. 

The provisions of this Section are subject to the further limitation that if, after any Event 
of Default hereunder all amounts which would then be payable hereunder by the Borrower if 
such Event of Default had not occurred and was not continuing shall have been paid by or on 
behalf of the Borrower, and the Borrower shall have also performed all other obligations in 
respect of which it is then in default hereunder, and shall have paid the re2isonable charges and 
expenses of the Issuer, the Tmstee, the Servicer and the Credit Facility Provider, including 
reasonable attomeys' fees paid or incurred in connection with such default, and shall have paid 
all amounts then due to the Credit Facility Provider, including, but not limited to, any Freddie 
Mac Reimbursement Amounts and Freddie Mac Credit Enhancement Fees, and if there shall then 
be no default existing under the Indenture, then and in every such case such Event of Default 
shall be waived and annulled, but no such waiver or annulment shall affect any subsequent or 
other Event of Default or impair any right consequent thereon. 
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Section 7.3. No Remedy Exclusive. 

No remedy conferred upon or reserved to the Issuer or the Tmstee by this Loan 
Agreement is intended to be exclusive of any other available remedy or remedies, but each and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Loan Agreement or now or hereafter existing at law or in equity or by statute. No 
delay or omission to exercise any right or power accming upon any Event of Default shall impair 
any such right or power or shall be constmed to be a waiver thereof, but any such right and power 
may be exercised from time to time and as often as may be deemed expedient. In order to entitle 
the Issuer or the Tmstee to exercise any remedy reserved to it in this Article, it shall not be 
necessary to give any notice, other than such notice as may be expressly required by this Loan 
Agreement. 

Section 7.4. Agreement to Pay Attorneys' Fees and Expenses. 

In the event the Borrower should default under any of the provisions of this Loan 
Agreement and the Issuer, the Tmstee, the Servicer or the Credit Facility Provider should employ 
attomeys or incur other expenses for the collection of loan payments or the enforcement of 
performance or observance of any obligation or agreement on the part of the Borrower contained 
in this Loan Agreement or in the Bond Mortgage Note, the Borrower shall on demand therefor 
reimburse the reasonable fees of such attomeys and such other expenses so incurred. 

Section 7.5. No Additional Waiver Implied by One Waiver. 

In the event any agreement contained in this Loan Agreement should be breached by any 
party and thereafter waived by the other parties, such waiver shall be limited to the particular 
breach so waived and shall not be deemed to waive any other breach hereunder. 

Section 7.6. Rights of Credit Facility Provider. 

Notwithstanding anything herein to the confrary, as long as a Wrongful Dishonor has not 
occurred with respect to the Credit Facility, none of the Issuer, the Trustee or any other person 
shall, upon the occurrence of an Event of Default hereimder or a default under any other the 
Bond Financing Document, take any action to accelerate or otherwise enforce payment or seek 
other remedies with respect to the Bond Mortgage Loan, except at the written direction of the 
Credit Facility Provider; provided that this prohibition shall not be constmed to limit the rights of 
the Issuer or the Trustee to specifically enforce the Tax Regulatory Agreement in order to 
provide for operation of the Project in accordance with the Code and the laws of the State, 
including the Act; and provided further that this prohibition shall not be construed to limit the 
rights of the Issuer, the Tmstee or the Servicer or any indemnified party under Section 6.1 to 
enforce its rights against the Borrower under Sections 2.4, 2.5,4.2,4.3, 6.1 and 7.4 by mandamus 
or other suit, action or proceeding at law or in equity where such suit, action or proceeding does 
not seek any remedies under or with respect to the Bond Mortgage or cause acceleration of the 
Bond Mortgage Loan. 
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ARTICLE Vm 

MISCELLANEOUS 

Section 8.1. Notices. 

a) Whenever in this Loan Agreement the giving of notice by mail or otherwise is 
required, the giving of such notice may be waived in writing by the person entitled to receive 
such notice and in any such case the giving or receipt of such notice shall not be a condition 
precedent to the validity of any action taken in reliance upon such waiver. 

Any notice, request, complaint, demand, communication or other paper required or 
permitted to be delivered to the Issuer, the Tmstee, the Credit Facility Provider, the Borrower or 
the Servicer shall be sufficientiy given and shall be deemed given (unless another form of notice 
shall be specifically set forth herein) on the Business Day following the date on which such 
notice or other communication shall have been delivered to a national ovemight delivery service 
(receipt of which to be evidenced by a signed receipt from such ovemight delivery service) 
addressed to the appropriate party at the addresses set forth in Section 11.05 of the Indenture, or 
upon receipt of such notice or other communication delivered by facsimile transmission as 
required or permitted by this Loan Agreement (receipt of which shall be evidenced by 
confirmation of transmission). The Issuer, the Tmstee, the Credit Facility Provider, the Borrower 
or the Servicer may, by notice given as provided in this paragraph, designate any further or 
different address to which subsequent notices or other communication shall be sent. 

A duplicate copy of each notice or other communication given hereunder by any party to 
the Servicer shall also be given to the Credit Facility Provider and the Constmction Phase Credit 
Facility Provider and a duplicate copy of each notice or other communication given hereunder by 
any party to the Credit Facility Provider shall be given to the Servicer and the Constmction Phase 
Credit Facility Provider. 

The Tmstee agrees to accept and act upon facsimile fransmissiori of written instmctions 
and/or directions pursuant to this Loan Agreement, provided, however, that subsequent to such 
facsimile transmission of written instmctions, shall provide the originally executed instmctions 
and/or directions shall be provided to the Tmstee in a timely manner. 

b) The Tmstee shall provide to the Credit Facility Provider, the Constmction Phase 
Credit Facility Provider and the Servicer (i) prompt notice of the occurrence of any Event of 
Default hereunder and (ii) any written information or other communication received by the 
Tmstee hereunder within ten (10) Business Days of receiving a written request from the Credit 
Facility Provider or the Constmction Phase Facility Provider for any such information or other 
communication. 

Section 8.2. Concerning Successors and Assigns. 

All covenants, agreements, representations and warranties made herein and in the 
certificates delivered pursuant hereto shall survive the financing herein contemplated and shall 
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continue in full force and effect so long as the obligations hereunder are outstanding. Whenever 
in this Loan Agreement any of the parties hereto is referred to, such reference shall be deemed to 
include the successors and assigns of such party; and all covenants, promises and agreements by 
or on behalf of the Borrower which are contained in this Loan Agreement shall bind its 
successors and assigns and inure to the benefit of the successors and assigns of the Issuer, the 
Tmstee, the Servicer, the Credit Facility Provider and the Constmction Phase Credit Facility 
Provider. 

Section 8.3. Governing Law. 

This Loan Agreement and the Exhibits attached hereto shall be constmed in accordance 
with and governed by the laws of the State and, where applicable, the laws of the United States of 
America. 

Section 8.4. Modifications in Writing. 

Modification or the waiver of any provisions of this Loan Agreement or consent to any 
departure by the parties therefrom, shall in no event be effective unless the same shall be in 
writing approved by the parties hereto and shall require the prior written consent of the Credit 
Facility Provider and the Constmction Phase Credit Facility Provider and then such waiver or 
consent shall be effective only in the specific instance and for the purpose for which given and so 
long as the interests of any Bondholders are not adversely affected and the Tmstee consents in 
writing thereto. No notice to or demand on the Borrower in any case shall entitie it to any other 
or fiirther notice or demand in the same circumstances. 

Section 8.5. Further Assurances and Corrective Instruments. 

The Issuer, the Tmstee and the Borrower agree that they will, frorn time to time, execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such 
supplements hereto and such fiirther instmments as may reasonably be required (including such 
supplements or further instmments requested by the Credit Facility Provider) for correcting any 
inadequate or incorrect description of the performance of this Loan Agreement. 

Section 8.6. Captions. 

The section headings contained herein are for reference purposes only and shall not in any 
way affect the meaning or interpretation of this Loan Agreement. 

Section 8.7. Severability. 

The invalidity or unenforceability of any provision of this Loan Agreement shall not 
affect the validity of any other provision, and all other provisions shall remain in full force and 
effect. 

Section 8.8. Counterparts. 
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This Loan Agreement may be signed in any number of counterparts with the same effect 
as if the signatures thereto and hereto were upon the same instmment. 

Section 8.9. Amounts Remaining in Bond Fund or Other Funds. 

It is agreed by the parties hereto that any amounts remaining in the Bond Fund or other 
fiinds and accounts established under the Indenture upon expiration or sooner termination of the 
term hereof, shall be paid in accordance with the Indenture. 

Section 8.10. Effective Date and Term. 

This Loan Agreement shall become effective upon its execution and delivery by the 
parties hereto, shall be effective and remain in full force from the date hereof, and, subject to the 
provisions hereof, shall expire on such date as the Indenture shall terminate. 

Section 8.11. Cross References. 

Any reference in this Loan Agreement to an "Exhibit," an "Article," a "Section," a 
"Subsection" or a "Paragraph" shall, unless otherwise explicitly provided, be constmed as 
referring, respectively, to an exhibit attached to this Loan Agreement, an article of this Loan 
Agreement, a section of this Loan Agreement, a subsection of the section of this Loan Agreement 
in which the reference appears and a paragraph of the subsection within this Loan Agreement in 
which the reference appears. All exhibits attached to or referred to in this Loan Agreement are 
incorporated by reference into this Loan Agreement. 

Section 8.12. Credit Facility Provider, the Construction Phase Credit Facility 
Provider and Servicer as Third-Party Beneficiaries. 

The parties hereto agree and acknowledge that the Credit Facility Provider, the 
Constmction Phase Credit Facility Provider and the Servicer are third-party beneficiaries of this 
Loan Agreement. 

Section 8.13. Credit Facility Provider. 

Following the release of the Credit Enhancement Agreement by the Trastee pursuant to 
the terms of the Indenture and the provision of an Altemate Credit Facility, all notices to be 
provided Freddie Mac hereunder shall be provided to the Altemate Credit Facility Provider and 
payments to be made to Freddie Nlac by the Servicer or from the Administration Fund shall be 
paid to the Altemate Credit Facility Provider. 

Section 8.14. Non-Liability of Issuer. 

The Issuer shall not be obligated to pay the principal (or redemption price) of or interest 
on the Bonds, except from Revenues and other moneys and assets received by the Tmstee on 
behalf of the Issuer pursuant to this Loan Agreement. Neither the faith and credit nor the taxing 
power of the State or any political subdivision thereof, nor the faith and credit of the Issuer or any 
member is pledged to the payment of the principal (or redemption price) or interest on the Bonds. 
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The Issuer shall not be hable for any costs, expenses, losses, damages, claims or actions, of any 
conceivable kind on any conceivable theory, under or by reason of or in connection with this 
Loan Agreement, the Bonds or the Indenture, except only to the extent amounts are received for 
the payment thereof from the Borrower under this Loan Agreement. 

The Borrower hereby acknowledges that the Issuer's sole source of moneys to repay the 
Bonds will be provided by the payments made by the Borrower pursuant to this Loan Agreement, 
together with investinent income on certain funds and accounts held by the Tmstee under the 
Indenture, and hereby agrees that if the payments to be made hereunder shall ever prove 
insufficient to pay all principal (or redemption price) and interest on the Bonds as the same shall 
become due (whether by maturity, redemption, acceleration or otherwise), then upon notice from 
the Tmstee, the Borrower shall pay such amounts as are required from time to time to prevent 
any deficiency or default in the payment of such principal (or redemption price) or interest, 
including, but not limited to, any deficiency caused by acts, omissions, nonfeasance or 
malfeasance on the part of the Trastee, the Borrower, the Issuer or any third party, subject to any 
right of reimbursement from the Tmstee, the Issuer or any such third party, as the case may be, 
therefor. 

Section 8.15. No Liability of Officers. 

No recourse under or upon any obligation, covenant, or agreement or in any Bonds, or 
under any judgment obtained against the Issuer, or by the enforcement of any assessment or by 
any legal or equitable proceeding by virtue of any constitution or statute or otherwise or under 
any circumstances, shall be had against any incorporator, member, director, commissioner or 
officer, as such, past, present, or fiiture, of the Issuer, either directly or through the Issuer, or 
otherwise, for the payment for or to the Issuer or any receiver thereof, or for or to the Owner of 
any Bonds, of any sum that may be due and unpaid by the Issuer upon any of the Bonds. Any 
and all personal liability of every nature, whether at common law or in equity, or by statute or by 
constitution or otherwise, of any such incorporator, member, director, commissioner or officer, as 
such, to respond by reason of any act or omission on his part or otherwise, for the payment for or 
to the Issuer or any receiver thereof, or for or to the Owner of any Bonds, of any sum that may 
remain due and unpaid upon the Bonds or any of them, is hereby expressly waived and released 
as a condition of and consideration for the execution of this Loan Agreement and the issuance of 
the Bonds. 

Section 8.16. Capacity of the Trustee. 

The Trastee is entering into this Loan Agreement solely in its capacity as Tmstee and 
shall be entitled to the rights, protections, limitations from liability and immunities afforded it as 
Trastee under the Indenture. The Trastee shall be responsible only for the duties of the Trastee 
expressly set forth herein and in the Indenture. 

Section 8.17. Reliance. 

The representations, covenants, agreements and warranties set forth in this Loan 
Agreement may be relied upon by the Issuer, the Trastee, Bond Counsel, tiie Servicer, the 
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Remarketing Agent, the Credit Facility Provider and the Constraction Phase Credit Facility 
Provider. In performing their duties and obligations under this Loan Agreement and under the 
Indenture, the Issuer and the Trastee may rely upon statements and certificates of the Borrower, 
upon certificates of tenants believed to be genuine and to have been executed by the proper 
person or persons, and upon audits of the books eind records of the Borrower pertaining to 
occupancy of the Project. In addition, the Issuer and the Trastee may consult with counsel, and 
the opinion of such counsel shall be full and complete authorization and protection in respect of 
any action taken or suffered by the Issuer or the Tmstee under this Loan Agreement and under 
the Indenture in good faith and in conformity with the opinion of such counsel. It is expressly 
understood and agreed by the parties to this Loan Agreement (other than the Issuer) that: 

a) the Issuer may rely conclusively on the tmth and accuracy of any certificate, 
opinion, notice or other instmment fiimished to the Issuer by the Tmstee, any Bondholder or the 
Borrower as to the existence of a fact or state of affairs required under this Loan Agreement to be 
noticed by the Issuer; 

b) the Issuer shall not be under any obligation to perform any record keeping or to 
provide any legal service, it being understood that such services shall be performed or caused to 
be performed by the Tmstee, the Credit Facility Provider, the Servicer, the Constmction Phase 
Credit Facility Provider or the Borrower, as applicable; and 

c) none of the provisions of this Loan Agreement shall require the Issuer or the 
Tmstee to expend or risk its own fiinds (apart from the proceeds of Bonds issued under the 
Indenture) or otherwise endure financial liability in the performance of any of its duties or in the 
exercise of any of its rights under this Loan Agreement, unless it shall first have been adequately 
indemnified to its satisfaction against the costs, expenses and liabilities which may be incurred 
by taking any such action. 

Section 8.18. Termination of References. 

All references in this Loan Agreement to the Construction Phase Credit Facility Provider 
shall be of no force or effect and shall be disregarded for all purposes of this Loan Agreement 
from and after the Conversion Date or during any period the Constraction Phase Credit Facility 
Provider is in default in the performance of its obligations as and when due under the 
Constmction Phase Loan Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Loan Agreement and the 
Issuer has caused its corporate seal to be affixed hereto and to be attested, all as of the date first 
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set forth above. 

The foregoing is hereby accepted as of 

the date first written above: 

CITY OF CHICAGO 

By: 

SEAL 

ATTEST: 

By, 

City Clerk 

SEAWAY BANK & TRUST COMPANY, as 

Trustee 

By: 
Name: 
Tide: 

Concur: 

By, 
Edward M. Burke 

Chairman, Committee on 

Finance, Chicago City Council 

HWA - 850 EASTWOOD LIMITED PARTNERSHIP, 
an Illinois limited partnership. 

By: HWA - 850 EASTWOOD GP CORP., NFP, 
an Illinois not-for-profit corporation, 
its general partner 

By: 

Name: 

Its: 

(Sub)Exhiblt "A" referred to in this Loan Agreement reads as follows: 
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(Sub)Exhibit "A". 
(To Loan Agreement) 

Form Of Bond Mortgage Note. 

$ * 

City Of Chicago, Illinois 

Multi-Family Housing Revenue Bonds 

(Mercy Preservation Project) 

2010 Series 

Bond Mortgage Note. 

US $[ ] [ ], 2 0 L J 

For Value Received, The undersigned, HWA - 850 Eastwood Limited Partnership (the 
"Borrower"), promises to pay to the order of the City of Chicago (the "Issuer"), and its assigns, 
the principal sum of [Amount of Bonds] (US $[ ]), plus premium, if any, and interest 
thereon and to pay the other amounts owing from time to time hereunder, all as set forth 
below. 

This Note is issued pursuant to that certain Loan Agreement dated as of , 20 , 
among the Issuer, Seaway Bank & Trust Company (the "Trustee") and the Borrower (together 
with any and all amendments, modifications, supplements and restatements, the "Loan 
Agreement") pursuant to which the Issuer has made a mortgage loan in the principal amount 
of this Note to the Borrower (the "Bond Mortgage Loan"), and this Note is entitled to the 
benefits of the Loan Agreement and subject to the terms, conditions and provisions thereof. 
The Bond Mortgage Loan was funded with proceeds from the Issuer's $ * Multi-
Family Housing Revenue Bonds (Mercy Preservation Project) 2010 Series (the "Bonds") 
issued pursuant to the Trust Indenture dated as of , 20 (the "Indenture") 
between the Issuer and the Trustee. 

1. Defined Terms. As used in this Note, (i) the term "Lender" means the holder of this Note, 
and (ii) the term "Indebtedness" means the principal of, premium, if any, and interest on or 
any other amounts due at any time under this Note. "Event of Default" and other capitalized 
terms used but not defined in this Note shall have the meanings given to such terms in the 
Loan Agreement or the Indenture. 

2. Payments Of Principal And Interest. The Borrower shall pay, on the first Business Day 
of each month commencing [ ], interest on this Note in an amount equal 
to the accrued and unpaid interest on the Bonds during the prior month, and shall also pay 
in the event of an optional or mandatory prepayment of this Note with respect to a 
corresponding optional or mandatory redemption or purchase or acceleration of all or part of 
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the Bonds, interest on this Note in an amount equal to the accrued and unpaid interest on 
such Bonds to the date of redemption, purchase or acceleration, as applicable. The Borrower 
shall pay the principal of this Note at the interest rates and in accordance with the maturity 
schedule set forth below: 

Maturity Date Principal Amount 

$ 

Interest Rate 

% 

% 

% 

% 

% 

% 

% 

% 

% 

% 

(each a "Maturity Date") or at such earlier times and in such amounts as may be required, in 
the event of an optional or mandatory prepayment of this Note with respect to a 
corresponding optional or mandatory redemption or purchase or acceleration of all or part of 
the Bonds, to pay the principal that equals the principal due with respect to the Bonds at such 
times. 

The Borrower's repayment obligations under the Loan Agreement and this Note shall be 
reduced from time to time by and to the extent of any amounts drawn under the Credit Facility 
(as defined in the Indenture) and applied to- the payment of debt service on the Bonds, 
provided that such reductions shall be credited only at the times and to the extent the 
Borrower has reimbursed the Credit Facility Provider (as defined in the Indenture) fully for 
such amounts. The outstanding principal hereof is subject to acceleration at the same time 
or times and under the same terms and conditions, and with the same notice, if any, as 
provided under the Indenture for the acceleration of payment of the Bonds. Notwithstanding 
anything to the contrary contained herein or the Loan Agreement, the payments in respect 
of the Bond Mortgage Loan evidenced hereby shall be sufficient to pay, when due (whether 
at stated maturity, upon redemption before maturity, upon acceleration of stated maturity, 
upon tender and purchase or otherwise), the principal of and premium, if any, and interest 
on the Bonds at any time outstanding. 

3. Payment Of Fees And Expenses; Other Required Payments. The Borrower shall also pay 
fees and expenses under Section 4.2 of the Loan Agreement; rebate amounts under 
Section 4.3 of the Loan Agreement and indemnification-related amounts under Section 6.1 
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of the Loan Agreement, as well as any other amounts owed under the Loan Agreement, 
when due and in accordance with the terms and provisions set forth therein. 

4. Manner Of Payment; Deficiencies. All payments under this Note shall be made in lawful 
currency of the United States and in immediately available funds. The Borrower shall make 
its payments under this Note in Eligible Funds if and to the extent that the Indenture, the Loan 
Agreement or this Note requires such amount to be available to the Trustee in Eligible Funds. 
In the event of any deficiency in the funds available under the Indenture for payment of the 
principal of, premium, if any, or interest on the Bonds when due, the Borrower shall 
immediately pay the amount of the deficiency to the Trustee upon notice of the deficiency 
from the Issuer, the Servicer or the Trustee. The Borrower shall be obligated to pay the 
deficiency regardless of the reason forthe deficiency, including any deficiency resulting from 
any shortfall in payments made or to be made by the Borrower under this Note, any loss due 
to a default under any investment held by the Trustee, a change in value of any such 
investment or otherwise. 

5. Application Of Payments. If at any time the Lender receives, from the Borrower or 
otherwise, any amount applicable to the Indebtedness which is less than all amounts due and 
payable at such time, the Lender may apply that payment to amounts then due and payable 
in any manner and in any order determined by the, Lender in the Lender's discretion. The 
Borrower agrees that neither the Lender's acceptance of a payment from the Borrower in an 
amount that is less than all amounts then due and payable nor the Lender's application of 
such payment shall constitute or be deemed to constitute either a waiver of the unpaid 
amounts or an accord and satisfaction. 

6. Security. The Indebtedness is secured, among other things, by a multifamily mortgage, 
assignment of rents and security agreement dated as of the date of this Note (the "Bond 
Mortgage"). Reference is made to the Bond Mortgage for other rights of the Lender as to 
collateral for the Indebtedness. 

7. Acceleration. If an Event of Default has occurred and is continuing, the entire unpaid 
principal balance, any accrued interest, and all other amounts payable under this Note shall 
at once become due and payable, at the option of the Lender, as governed by the Indenture, 
without any prior notice to the Borrower. The Lender may exercise this option to accelerate 
regardless of any prior forbearance. 

8. Limits On Personal Liability. Except as otherwise provided in Section 5.1 of the Loan 
Agreement, payments under this Note are a nonrecourse obligation of the Borrower and the 
Lender's only recourse for the satisfaction of the Indebtedness shall be the Lender's exercise 
of its rights and remedies with respect to the Project and any other collateral held by the 
Lender as security for the Indebtedness. This limitation on the Borrower's liability shall not 
limit or impair the Lender's enforcement of its rights against any guarantor of the 
Indebtedness or any guarantor of any obligations of the Borrower. 

9. Prepayment. This Note is subject to prepayment as specified in the Loan Agreement and 
the Indenture. 

10. Costs And Expenses. The Borrower shall pay all expenses and costs, including 
reasonable fees and out-of-pocket expenses of attorneys, and fees and out-of-pocket 
expenses of expert witnesses and costs of investigation, incurred by the Lender as a result 
of any default under this Note or in connection with efforts to collect any amount due under 
this Note, or to enforce the provisions of any of the other Bond Mortgage Loan Documents, 
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including those incurred in post-judgment collection efforts and in any bankruptcy proceeding 
(including any action for relief from the automatic stay of any bankruptcy proceeding) or 
judicial or nonjudicial foreclosure proceeding. 

11. Forbearance. Any forbearance by the Lender in exercising any right or remedy under 
this Note any other document evidencing or securing the Bond Mortgage Loan or otherwise 
afforded by applicable law, shall not be a waiver of or preclude the exercise of that or any 
other right or remedy. The acceptance by the Lender of any payment after the due date of 
such payment, or in an amount which is less than the required payment, shall not be a waiver 
of the Lender's right to require prompt payment when due of all other payments or to exercise 
any right or remedy with respect to any failure to make prompt payment. Enforcement by the 
Lender of any security for the Borrower's obligations under this Note shall not constitute an 
election by the Lender of remedies so as to preclude the exercise of any other right or 
remedy available to the Lender. 

12. Waivers. Presentment, demand, notice of dishonor, protest, notice of acceleration, 
notice of intent to demand or accelerate payment or maturity, presentment for payment, 
notice of nonpayment, grace and diligence in collecting the Indebtedness are waived by the 
Borrower and all endorsers and guarantors of this Note and all other third party obligors. 

13. Loan Charges. If any applicable law limiting the amount of interest or other charges 
permitted to be collected from the Borrower in connection with the Bond Mortgage Loan is 
interpreted so that any interest or other charge provided for herein or in any other document 
evidencing or securing the Bond Mortgage Loan whether considered separately or together 
with other charges provided for in any such other document, violates that law, and the 
Borrower is entitled to the benefit of that law, that interest or charge is hereby reduced to the 
extent necessary to eliminate that violation. 

14. Commercial Purpose. The Borrower represents that the Indebtedness is being incurred 
by the Borrower solely for the purpose of carrying on a business or commercial enterprise, 
and not for personal, family or household purposes. 

15. Governing Law. This Note shall be governed by the law of the State of Illinois (the 
"Property Jurisdiction"). 

16. Captions. The captions of the paragraphs of this Note are for convenience only and 
shall be disregarded in construing this Note. 

17. Address For Payment. All payments due under this Note shall be payable at [address] 
[City] [State], Attention: [ ], or such other place as may be designated by 
written notice to the Borrower from or on behalf of the Lender. 

18. Consent To Jurisdiction And Venue. The Borrower agrees that any controversy arising 
under or in relation to this Note shall be litigated exclusively in the Property Jurisdiction in 
which the Project is located. The state and federal courts and authorities with jurisdiction in 
the Property Jurisdiction shall have exclusive jurisdiction over all controversies which shall 
arise under or in relation to this Note. The Borrower irrevocably consents to service, 
jurisdiction, and venue of such courts for any such litigation and waives any other venue to 
which it might be entitled by virtue of domicile, habitual residence or otherwise. 

19. Waiver Of Trial By Jury. To The Extent Permitted By Applicable Law, Each Of The 
Borrower And The Lender (a) Agrees Not To Elect A Trial By Jury With Respect To Any Issue 
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Arising Out Of This Note Or The Relationship Between The Parties As The Lender And The 
Borrower That Is Triable Of Right By A Jury And (b) Waives Any Right To Trial By Jury With 
Respect To Such Issue To The Extent That Any Such Right Exists Now Or In The Future. 
Each Party Separately Gives This Waiver Of Right To Trial By Jury, Knowingly And 
Voluntarily With The Benefit Of Competent Legal Counsel. 

20. Assignment. The Borrower acknowledges that this Note is being assigned by the Issuer 
to the Trustee for the Bonds. 

In Witness Whereof, The Borrower has signed and delivered this Note or has caused this 
Note to be signed and delivered by its duly authorized representative. 

HWA - 850 Eastwood Limited Partnership, 
an Illinois limited partnership. 

By: HWA - 850 Eastwood GP Corp., NFP, 
an Illinois not-for-profit corporation, 
its general partner 

By: 

Name: 

Its: 

Borrower's Employer ID No. 

Assignment. 

Pay to the order of Sea Way Bank & Trust Company, without recourse or warranty, as 
Trustee under the Indenture referred to in the attached Note. 

City of Chicago 

By: 
Chief Financial Officer 

[Seal] 

Attest: 

By 
City Clerk 
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Exhibit "D". 
(To Ordinance) 

Land-Use Restriction Agreement. 

THIS LAND USE RESTRICTION AGREEMENT (this "Agreement"), entered into as of 
, 20 , among the CITY OF CHICAGO, ILLINOIS, a municipality and a home rule 

unit of local government duly organized and validly existing under the Constitution and laws of the 
State of Illinois (the "Issuer"), SEAWAY BANK & Trust Company, a state-chartered banking 
association, as trustee (the "Trustee") under a Trust Indenture, dated as of , 20 (the 
"Indenhire"), fi-om the Issuer to the Tmstee, and HWA - 850 EASTWOOD LIMITED 
PARTNERSHIP, an Illinois limited partnership (the "Borrower"), 

W I T N E S S E T H : 

WHEREAS, the Issuer has issued its Multifamily Housing Revenue Bonds (Mercy 
Preservation Project) 2010 Series A (the "Bonds") for the purpose, among others, of financing 
a mortgage loan (the "Mortgage Loan") to the Borrower pursuant to a Loan Agreement, 
dated as of , 20 (the "Loan Agreement"), between the Issuer and the Borrower, to pay 
a portion of the cost of financing the acquisition, construction and equipping, on the real property 
described in Exhibit A attached hereto, of an approximately 300-unit multifamily rental housing 
project in the City of Chicago, Illinois (the "Project"); and 

WHEREAS, in order to assure the Issuer and the owners of the Bonds that interest on the 
Bonds will be excluded fi-om gross income for Federal income tax purposes under the Internal 
Revenue Code of 1986, as amended (the "Code"), and to further the public purposes of the 
Issuer, certain restrictions on the use and occupancy of the Project under the Code must be 
established; 

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter 
set forth, and of other valuable consideration, the receipt, sufficiency and adequacy of which are 
hereby acknowledged, the Borrower, the Issuer and the Trustee agree as follows: 

Section 1. Term of Restrictions. 

(a) Occupancy Restrictions: The term of the Occupancy Restrictions set forth in Section 3 
hereof shall commence on the first day on which at least ten percent (10%) of the units in the 
Project are first occupied, and shall end on the latest of (i) the date which is 15 years after the 
date on which at least fifty percent (50%) of the units in the Project are first occupied; (ii) the 
first date on which no Bond (including any refunding bond with respect thereto) issued with 
respect to the Project is outstanding; or (iii) the date on which any housing assistance provided 
widi respect to the Project under Section 8 of the United States Housing Act of 1937, as amended, 
terminates (which period is hereinafter referred to as the "Qualified Project Period"). 
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(b) Rental Restrictions: The Rental Restrictions with respect to the Project set forth 
in Section 4 hereof shall remain in effect during the Qualified Project Period set forth in 
paragraph (a) of this Section 1. 

(c) Involuntary Loss or Substantial Destruction: The Occupancy Restrictions set forth 
in Section 3 hereof, and the Rental Restrictions set forth in Section 4 hereof, shall cease to apply to 
the Project in the event of involuntary noncompliance caused by fire, seizure, requisition, 
foreclosure, transfer of title by deed in lieu of foreclosure, change in Federal law or an action of 
a Federal agency (with respect to the Project) after the date of delivery of the Bonds, which 
prevents the Issuer and the Trustee from enforcing the Occupancy Restrictions and the Rental 
Restrictions (with respect to the Project), or condemnation or similar event (with respect to the 
Project), but only if, within a reasonable time, (i) all of the Bonds are prompdy retired, or amounts 
received as a consequence of such event are used to provide a new project which meets all of the 
requirements of this Agreement, which new project is subject to new restrictions substantially 
equivalent to those contained in this Agreement, and which is substituted in place of the Project 
by amendment of this Agreement; and (ii) an opinion from nationally recognized bond counsel 
(selected by the Issuer) is received to the effect that noncompliance with the Occupancy 
Restrictions and the Rental Restrictions applicable to the Project as a result of such involuntary loss 
or substantial destruction resulting from an unforeseen event with respect to the Project will not 
adversely affect the exclusion of the interest on the Bonds from the gross incomes of the 
owners thereof for purposes of Federal income taxation; provided, however, that the preceding 
provisions of this paragraph shall cease to apply in the case of such involuntary noncompliance 
caused by foreclosure, transfer of title by deed in lieu of foreclosure or similar event if at any 
time during the Qualified Project Period with respect to the Project subsequent to such event the 
Borrower or any Affiliated Party (as hereinafter defined) obtains an ownership interest in the 
Project for Federal income tax purposes. "Affiliated Party" means a person whose relationship to 
another person is such that (i) the relationship between such persons would result in a 
disallowance of losses under Section 267 or 707(b) of the Code; or (ii) such persons are members 
of the same controlled group of corporations (as defined in Section 1563(a) of the Code, 
except that "more than 50 percent" shall be substituted for "at least 80 percent" each place it 
appears therein). 

(d) Termination: This Agreement shall terminate with respect to the Project upon the 
earliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect 
to the Project, as provided in paragraphs (a) and (b) of this Section 1; or (ii) delivery to the 
Issuer, the Trustee and the Borrower of an opinion of nationally recognized bond counsel 
(selected by the Issuer) to the effect that continued compliance of the Project with the Rental 
Restrictions and Occupancy Restrictions applicable to the Project is not required in order for 
interest on the Bonds to remain excludible from gross income for Federal income tax purposes. 

(e) Certification: Upon termination of this Agreement in whole or in part, the 
Borrower, the Issuer and the Trustee shall execute and cause to be recorded (at the Borrower's 
expense), in all offices in which this Agreement was recorded, a certificate of termination, 
specifying which of the restrictions contained herein has terminated, and the portion of the 
Project to which such termination relates. 
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' Section 2. Project Restrictions. 

The Borrower represents, warrants and covenants that: 

(a) The Borrower has reviewed the provisions of the Code and the Treasury 
Regulations thereunder (the "Regulations") applicable to this Agreement (including, without 
limitation. Section 142(d) of the Code and Section 1.103-8(b) of the Regulafions) with its 
counsel and understands said provisions. 

(b) The Project is being acquired, constructed and equipped for the purpose of 
providing a "qualified residential rental project" (as such phrase is used in Section 142(d) of the 
Code) and will, during the term of the Rental Restrictions and Occupancy Restrictions hereunder 
applicable to the Project, continue to constitute a "qualified residential rental project" under 
Section 142(d) of the Code and any Regulations heretofore or hereafter promulgated thereunder 
and applicable thereto. 

(c) Substantially all (not less than 95%) of the Project will consist of a "building or 
structure" (as defined in Section 1.103-8(b)(8)(iv) of the Regulations), or several proximate 
buildings or structures, of similar construction, each containing one or more similarly 
constructed residential units (as defined in Section 1.103-8(b)(8)(i) of the Regulations) located 
on a single tract of land or contiguous tracts of land (as defined in Secdon 1.103-8(b)(4)(ii)(B) of 
the Regulations), which will be owned, for Federal tax purposes, at all times by the same person, 
and financed pursuant to a common plan (within the meaning of Section 1.103-8(b)(4)(ii) of the 
Regulations), together with fimctionally related and subordinate facilities (within the meaning of 
Section 1.103-8(b)(4)(iii) of the Regulations). If any such building or structure contains fewer 
than five (5) units, no unit in such building Or structure shall be Borrower-occupied. 

(d) None of the residential units in the Project will at any time be used on a transient 
basis, nor will the Project itself be used as a hotel, motel, dormitory, firatemity or sorority house, 
rooming house, hospital, nursing home, sanitarium, rest home or trailer park or court for use on a 
transient basis; nor will any portion of the Project be operated as a facility which provides 
continual or firequent nursing, medical or psychiatric services. 

(e) All of the residential units in the Project will be leased or rented, or available for 
lease or rental, on a continuous basis to members of the general public (other than (i) units for 
resident managers or maintenance personnel, (ii) units for Qualifying Tenants as provided for in 
Section 3 hereof, and (iii) units which may be rented under the Section 8 assistance program, 
which units (subject to the Section 8 assistance program) shall be leased to eligible tenants in 
accordance with Section 8 requirements), subject, however, to the requirements of Section 3(a) 
hereof; and provided that, to the extent compliance dierewith is not inconsistent with the foregoing, 
nothing in the foregoing shall be read to constrain the Borrower fi-om complying with the 
requirements of Section 42 of the Code to the extent applicable to the Project. Each Qualifying 
Tenant occupying a residential unit in the Project shall be required to execute a written lease with a 
stated term of not less than 30 days. 

(f) Any functionally related and subordinate facilities (e.g., parking areas, 
swimming pools, tennis courts, community rooms, etc.) which are financed by the Bonds, and 
are included as part of the Project, will be of a character and size commensurate with the character 
and size of the Project, and will be made available to all tenants in the Project on an equal basis; 
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fees will only be charged with respect to the use thereof if the charging of fees is customary for the 
use of such facilities at similar residential rental properties in the surrounding area (i.e., within a 
one-mile radius), or, if none, then within comparable urban settings in Chicago, Illinois, and 
then only in amounts commensurate with the fees being charged at similar residential rental 
properties within such area. In any event, any fees charged will not be discriminatory or 
exclusionary as to the Qualifying Tenants. No functionally related and subordinate facilities will 
be made available to persons other than tenants or their guests. 

(g) Each residential unit in the Project will contain separate and complete facilities 
for living, sleeping, eating, cooking and sanitation for a single person or family. 

(h) No portion of the Project will be used to provide any health club facility (except 
as provided in (f) above), any facility primarily used for gambling, or any store, the principal 
business of which is the sale of alcoholic beverages for consumption off premises, in violation of 
Section 147(e) of the Code. 

Section 3. Occupancy Restrictions. 

The Borrower represents. Warrants and covenants with respect to the Project that: 

(a) Pursuant to the election of the Issuer in accordance with the provisions of 
Section 142(d)(1)(B) of the Code, at all times during the Qualified Project Period with respect to 
the Project at least 40% of the completed residential units in the Project shall be continuously 
occupied (or treated as occupied as provided herein) or held available for occupancy by 
Qualifying Tenants as herein defined. For purposes of this Agreement, "Qualifying Tenants" 
means individuals or families whose aggregate adjusted incomes do not exceed 60% of the 
applicable median gross income (adjusted for family size) for the area in which the Project is 
located, as such income and area median gross income are determined by the Secretary of the 
United States Treasury in a manner consistent with determinations of income and area median 
gross income under Section 8 of the United States Housing Act of 1937, as amended (or, if such 
program is terminated, under such program as in effect immediately before such determination). 

(b) Prior to the commencement of occupancy of any unit to be occupied by a 
Qualifying Tenant after the date of issuance of the Bonds, the eligibility of prospective tenants 
shall be established by execution and delivery of an Income Computation and Certification in the 
form attached hereto as Exhibit B (the "Income Certification") evidencing that the aggregate 
adjusted income of such prospective tenants does not exceed the applicable income limit. In 
addition, such prospective tenants shall be required to provide whatever other information, 
documents or certifications are reasonably deemed necessary by the Borrower, the Issuer or the 
Trustee to substantiate the Income Certification. 

(c) Not less frequently than annually, the Borrower shall determine whether the 
current aggregate adjusted income of each tenant occupying any unit being treated by the 
Borrower as occupied by a Qualifying Tenant exceeds the applicable income limit. For such 
purpose the Borrower shall require each such tenant to execute and deliver an Income 
Certification. 

(d) Any unit vacated by a Qualifying Tenant shall be treated as continuing to be 
occupied by such Quali tying Tenant until reoccupied, other than for a temporary period not to 
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exceed 31 days, at which time the character of such unit as a unit occupied by a Qualifying 
Tenant shall be redetermined. 

(e) If an individual's or family's income exceeds the applicable income limit as of 
any date of determination, the income of such individual or family shall be treated as continuing 
not to exceed the applicable limit; provided that the income of an individual or family did not 
exceed the applicable income limit upon commencement of such tenant's occupancy or as of any 
prior income determination; and provided, further, that if any individual's or family's income as 
of the most recent income determination exceeds 140% of the applicable income limit, such 
individual or family shall cease to qualify as a Qualifying Tenant if, prior to the next income 
determination of such individual or family, any unit in the Project of comparable or smaller size 
to such individual's or family's unit is occupied by any tenant other than a Qualifying Tenant. 

(f) For purposes of satisfying the requirement that 40% of the completed residential 
units be occupied by Qualifying Tenants, the following principles shall apply: (i) at the time 
10% of the residential units in the Project are occupied, 40% of that 10% of the units must be 
occupied by Qualifying Tenants; and (ii) after 10% of the residential units in the Project are 
occupied, non-Qualifying Tenants may occupy units in the Project in the number set forth in 
Exhibit D hereto, but only if the Qualifying Tenants' occupancies predate the non-Qualifying 
Tenants' occupancies. 

(g) The lease to be utilized by the Borrower in renting any residential units in the 
Project to a prospective Qualifying Tenant shall provide for termination of the lease and consent 
by such person to eviction following 30 days' written notice, subject to applicable provisions of 
Illinois law, for any material misrepresentation made by such person with respect to the Income 
Certification with the effect that such tenant is not a Qualifying Tenant. 

(h) All Income Certifications will be maintained on file at the Project as long as any 
Bonds are outstanding and for five years thereafter with respect to each Qualifying Tenant who 
occupied a residential unit in the Project diiring the period the restrictions hereunder are 
applicable, and the Borrower will, promptly upon receipt, file a copy thereof with the Issuer and 
the Trustee. 

(i) On the first day of the Qualified Project Period with respect to the Project, on the 
fifteenth days of January, April, July and October of each year during the Qualified Project 
Period with respect to the Project,-and within 30 days after the final day of each month in which 
there occurs any change in the occupancy of a residential unit in the Project, the Borrower will 
submit to the Issuer and the Trustee a "Certificate of Continuing Program Compliance," in the 
form attached hereto as Exhibit C, executed by the Borrower with respect to the Project. 

0) The Borrower shall submit to the Secretary of the United States Treasury (at such 
time and in such manner as such Secretary shall prescribe) with respect to the Project an annual 
certification on Form 8703 as to whether the Project continues to meet the requirements of 
Section 142(d) of the Code. Failure to comply with such requirement may subject the Borrower 
to the penalty provided in Section 6652(j) of the Code. 

Section 4. Rental Restrictions. 

The Borrower represents, warrants and covenants with respect to the Project that once 
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available for occupancy, each residential unit in the Project will be rented or available for rental 
on a continuous basis to members of the general public (other than (a) units for resident managers 
or maintenance personnel, (b) units for Qualifying Tenants as provided for in Section 3 hereof, 
and (c) units which may be rented under the Section 8 assistance program, which units 
(subject to the Section 8 assistance program) shall be leased to eligible tenants in accordance with 
Section 8 requirements); to the extent compliance therewith is not inconsistent with the foregoing, 
nothing in the foregoing shall be read to constrain the Borrower from complying with the 
requirements of Section 42 of the Code. If a Housing Assistance Payments Contract is entered 
into with respect to the Project under the Section 8 assistance program, in administering the 
restrictions hereunder with respect to the Project the Borrower will comply with all applicable 
Section 8 requirements. 

Section 5. Transfer Restrictions. 

The Borrower covenants and agrees that, other than with respect to foreclosure or 
transfer of title by deed in lieu of foreclosure as referred to in Section 1(c) hereof, no conveyance, 
transfer, assignment or any other disposition of title to the Project (a "Transfer") shall be made 
prior to the termination of the Rental Restrictions and Occupancy Restrictions hereunder with 
respect to the Project, unless the transferee pursuant to the Transfer assumes in writing (the 
"Assumption Agreement"), in a form acceptable to the Issuer, all of the executory duties and 
obligations hereunder of the Borrower with respect to the Project, including those contained in 
this Section 5, and agrees to cause any subsequent transferee to assume such duties and 
obligations in the event of a subsequent Transfer by the transferee prior to the termination of the 
Rental Restrictions and Occupancy Restrictions hereunder with respect to the Project. The 
Borrower shall deliver a fiilly executed counterpart of an Assumption Agreement to the Issuer and 
the Trustee at least 30 days prior to each proposed Transfer. 

Section 6. Enforcement. 

(a) The Borrower shall permit, upon reasonable advance written notice, all duly 
authorized representatives of the Issuer and the Trustee to inspect any books and records of the 
Borrower regarding the Project and the incomes of Qualifying Tenants which pertain to 
compliance with the provisions of this Agreement and Section 142(d) of the Code and the 
Regulations heretofore or hereafter promulgated thereunder. 

(b) In addition to the information provided for in Section 3(i) hereof, the Borrower shall 
submit any other information, documents or certifications reasonably requested by the Issuer or 
the Trustee, which the Issuer or the Trustee deems reasonably necessary to substantiate continuing 
compliance with the provisions of this Agreement and Section 142(d) of the Code and the 
Regulations heretofore or hereafter promulgated thereunder. 

(c) The Issuer, the Trustee and the Borrower each covenants that it will not take or permit 
to be taken any action within its control that it knows would adversely affect the exclusion of 
interest on the Bonds fi-om the gross income of the owners thereof for purposes of Federal income 
taxation pursuant to Section 103 of the Code. Moreover, each covenants to take any lawful action 
within its control (including amendment of this Agreement as may be necessary in the opinion 
of nationally recognized bond counsel selected by the Issuer) to comply fully with all applicable 
rules, rulings, policies, procedures, regulations or other official statements promulgated or 
proposed by the Department of the Treasury or the Internal Revenue Service fi-om time to time 
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pertaining to obligations issued under Section 142(d) of the Code and affecting the Project. 

(d) The Borrower covenants and agrees to inform the Issuer and the Trustee by written 
notice of any violation of its obligations hereunder (each such violation constituting a "default" 
hereunder) within five days of first discovering any such violation. If any such violation is not 
corrected to the satisfaction of the Issuer and the Trustee within the period of time specified by 
either the Issuer or the Trustee, which shall be (A) 60 days from the date such violation was first 
discovered, or would have been discovered by the Borrower by the exercise of reasonable diligence, 
or (B) such longer period as is specified in an opinion of bond counsel (selected by the Issuer) of 
nationally recognized standing in matters pertaining to the exclusion of interest on municipal 
bonds from gross income for purposes of Federal income taxation, and as in such opinion will 
not result in the loss of such exclusion of interest on the Bonds, without further notice, the Issuer 
or the Trustee shall declare a default under this Agreement effective on the date of such 
declaration of default, and the Issuer or the Trustee shall apply to any court, state or federal, for 
specific performance of this Agreement or an injunction against any violation of this Agreement, 
or any other remedies at law or in equity or any such other actions as shall be necessary or 
desirable so as to correct noncompliance with this Agreement. 

(e) The Borrower, the Trustee and the Issuer each acknowledges that the primary purposes 
for requiring compliance with the restrictions provided in this Agreement are to preserve the 
exclusion of interest on the Bonds from gross income for purposes of Federal income taxation, 
and that the Issuer and the Trustee, on behalf of the owners of the Bonds, who are declared to be 
third-party beneficiaries of this Agreement, shall be entitled for any breach of the provisions 
hereof, to all remedies both at law and in equity in the event of any default hereunder. 

(f) In the enforcement of this Agreement, the Issuer and the Trustee may rely on any 
certificate delivered by or on behalf of the Borrower or any tenant with respect to the Project. 

(g) Nothing in this Section shall preclude the Issuer or the Trustee from exercising any 
remedies they might otherwise have, by contract, statute or otherwise, upon the occurrence of 
any violation hereunder. 

(h) Notwithstanding anything to the contrary contained herein, the Issuer and the 
Trustee hereby agree that any cure of any default made or tendered by one or more of the 
Borrower's limited partners 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. 

Section 7. Covenants to Run With the Land. 

The Borrower hereby subjects the Project to the covenants, reservations and restrictions 
set forth in this Agreement. The Issuer, the Trustee and the Borrower hereby declare their express 
intent that the covenants, reservations and restrictions set forth herein shall be deemed 
covenants, reservations and restrictions mnning with the land to the extent permitted by law, and 
shall pass to and be binding upon the Borrower's successors in title to the Project throughout the 
term of this Agreement. Each and every contract, deed, mortgage, lease or other instrument 
hereafter executed covering or conveying the Project or any portion thereof or interest therein 
shall conclusively be held to have been executed, delivered and accepted subject to such 
covenants, reservations and restrictions, regardless of whether such covenants, reservations and 
restrictions are set forth in such contract, deed, mortgage, lease or other instrument. 
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Section 8. Recording. 

The Borrower shall cause this Agreement and all amendments and supplements hereto 
to be recorded in the conveyance and real property records of Cook County, Illinois, and in 
such other places as the Issuer or the Trustee may reasonably request. The Borrower shall pay 
all fees and charges incurred in connection with any such recording. 

Section 9. Agents of the Issuer and the Trustee. 

The Issuer and the Trustee shall each have the right to appoint agents to carry out any 
of its duties and obligations hereunder, and shall, upon written request, certify in writing to the 
other parties hereto any such agency appointment. 

Section 10. No Conflict With Other Documents. 

The Borrower warrants and covenants that it has not and will not execute any other 
agreement with provisions inconsistent or in conflict with the provisions hereof (except 
documents that are subordinate to the provisions hereof), and the Borrower agrees that the 
requirements of this Agreement are paramount and controlling as to the rights and obligations 
herein set forth, which supersede any other requirements in conflict herewith. 

Section 11. Interpretation. . 

Capitalized terms not defined in this Agreement shall have the same meaning as teens 
defined in the Indenture or Section 142(d) of the Code and the Regulations. 

Section 12. Amendment. 

Subject to any restrictions set forth in the Indenture, this Agreement may be amended by 
the parties hereto to reflect changes in Section 142(d) of the Code, the Regulations and 
revenue rulings promulgated thereunder, or in the interpretation thereof 

Section 13. Severability. 

The invalidity of any portion of this Agreement shall not affect the validity of the 
remaining portions hereof 

Section 14. Notices. 

Any notice, demand or other communication required or permitted hereunder shall be in 
writing and shall be deemed to have been given if and when personally delivered and receipted 
for, or, if sent by private courier service or sent by ovemight mail service, shall be deemed to 
have been given if and when received (unless the addressee refiises 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 third day after being deposited in United 
States registered or certified mail, postage prepaid. Any such notice, demand or other 
communication shall be addressed to a party at its address set forth below or to such other 
address the party to receive such notice may have designated to all other parties by notice in 
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accordance herewith: 

If to the Issuer: 

With a copy to: 

If to the 
Borrower: 

City of Chicago 
Office of the Chief Financial Officer 
33 North LaSalle Sb-eet, Room 600 
Chicago, Illinois 60602 
Attention: Chief Financial Officer 

City of Chicago, Illinois 
Office of Corporation Counsel 
City Hall, Room 600 
121 N. LaSalle Street 
Chicago, Illinois 60602 
Attention: Finance and Economic Development Director 
Telephone: 
Telecopier: 

HWA - 850 Eastwood Limited Partnership 
c/o Mercy Housing Lakefront 
120 S LaSalle Street Suite 1850 
Chicago, IL 60603 
Attention: 
Telephone: 
Telecopier: 

With a copy to 

Ifto the Trustee: 

Applegate & Thome-Thomsen 
322 South Green Street, Suite 400 
Chicago, Ilhnois 60607 
(which copy shall not constitute notice to Borrower) 
Attention: Ben Applegate 
Telephone: 312.491-3322 
Telecopier: 

Seaway Bank & Tmst Company 
645 East 87* St. 
Chicago, IL 60619 

Section 15. Governing Law. 

This Agreement shall be constmed in accordance with and governed by the laws of the 
State of Illinois, and where applicable, the laws of the United States of America. 

Section 16. Limited Liability of Borrower. 

Notwithstanding any other provision or obligation stated in or implied by this Agreement 
to the contrary, any and all undertakings and agreements of the Borrower contained herein shall not 



3/10/2010 REPORTS OF COMMITTEES 85399 

(other tiian as expressly provided hereinafter in this paragraph) be deemed, interpreted or constmed as 
the personal undertaking or agreement of, or as creating any personal liability upon, any past, 
present or future partner (limited or general) of the Borrower, and no recourse (other than as 
expressly provided hereinafter in this paragraph) shall be had against the property of the 
Borrower or any past, present or fiiture partner (limited or general) of the Borrower, personally or 
individually for die performance of any undertaking, agreement or obligation, or the payment of 
any money, under this Agreement or any document executed or delivered by or on behalf of the 
Bon-ower pursuant hereto or in connection herewith, or for any claim based thereon. It is expressly 
understood and agreed that the Issuer, the Tmstee and the registered owners of the Bonds, and their 
respective successors and assigns, shall have the right to sue for specific performance of this 
Agreement and to otherwise seek equitable relief for the enforcement of the obligations and 
undertakings of the Borrower hereunder, including, without limitation, obtaining an injunction 
against any violation of this Agreement or the appointment of a receiver to take over and operate all 
or any portion of the Project in accordance with the terns of this Agreement. This Section shall svirvive 
termination of this Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed and 
sealed by their respective, duly authorized representatives, as of the day and year first above written. 

CITY OF CHICAGO, ILLINOIS 

By: 
_, Chief Financial Officer 

SEAWAY BANK & TRUST COMPANY, as 
Trustee 

By: 
Name: 
Title: 

HWA - 850 EASTWOOD LIMITED 
PARTNERSHIP, 

an Illinois limited partnership. 

By: HWA - 850 EASTWOOD GP CORP., NFP, 
an Illinois not-for-profit corporation, 
its general partner 

By: . 
Name: 
Its: 
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STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

BEFORE ME, the undersigned notary, on this day personally appeared 
, Chief Financial Officer of the City of Chicago, Illinois, a municipality and 

a home rule unit of local government duly organized and validly existing under the Constitution 
and laws of the State of Illinois (the "Issuer"), known to me to be the person whose name is 
subscribed to the foregoing instrument, and acknowledged to me that he/she executed the 
same for the purposes and consideration therein expressed and in the capacity therein stated, as 
the act and deed of said Issuer. 

GIVEN UNDER MY HAND and seal of office, this day of _,20_ 

[SEAL] 

My commission expires on:_ 
Notary Public in and for the State of Illinois 

STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

BEFORE ME, the 
and 

undersigned not£iry, on this day personally 
and 

appeared 

respectively, of HWA - 850 EASTWOOD GP CORP., NFP, an Illinois not-for-profit 
corporation, general partner of HWA - 850 Eastwood Limited Partnership, an Illinois 
limited partnership (the "Borrower"), known to me to be the persons whose names are 
subscribed to the foregoing instrument, and acknowledged to me that they executed the 
same for the purposes and consideration therein expressed and in the capacity therein stated, 
as the act and deed of said general partner of said Borrower. 

GIVEN UNDER MY HAND and seal of office, this day of 

20 . 

[SEAL] 
Notary Public in and for the State of Illinois 

My commission expires on: 
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STATE OF ILLINOIS ) 

) ss 
COUNTY OF COOK ) 

BEFORE ME, the undersigned notary, on this day personally appeared 
, of SEAWAY BANK & TRUST COMPANY, a 

national banking association (the "Tmstee"), known to me to be the person whose name is 
subscribed to the foregoing instmment, and acknowledged to me that she [he] executed the 
same for the purposes and consideration therein expressed and in the capacity therein stated, 
as the act and deed of such officer of the Tmstee. 

GIVEN UNDER MY HAND and seal of office, this day of 

, 2 0 _ . 

[SEAL] 
Notary Public in and for the State of Illinois 

My commission expires on: ^ _ 

(Sub)Exhibits "A", "B", "C", "D" and Freddie Mac Rider referred to in this Land-Use Restriction 
Agreement read as follows: 
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(Sub)Exhibit "A". 
(To Land-Use Restriction Agreement) 

Legal Description Of Project Site. 

Description Of Land: 

Lots 6,7,8,9, 10 and the east 20 feet of Lot 11 in Horace A. Goodrich's Subdivision of the 
south 10 rods of the north 60 rods of the east half of the northeast quarter of Section 17, 
Township 40 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois. 

Known As: 

850 West Eastwood Avenue 
Chicago, Illinois. 

and 

Lots 24, 25 and 26 (except the east 7 feet of said lots) in Block 3 in Conarroe's 
Resubdivision of that part of Argyle lying south of the centerline of Argyle Street'in the 
southeast fractional quarter of Section 8, Township 40 North, Range 14 East of the Third 
Principal Meridian, in Cook County, Illinois, according to the plat thereof recorded 
October 29,1885 in Book 20 of plats, page 49, in Cook County, Illinois. 

Known As: 

4946 North Sheridan Road 
Chicago, Illinois. 

(Sub)Exhibit "B". 
(To Land-Use Restriction Agreement) 

Income Computation And Certification*. 

Note To Project Owner: This form is designed to assist you in computing Annual Income 
in accordance with the method set forth in the Department of Housing and Urban 
Development ("H.U.D.") Regulations (24 CFR Part 5). You should make certain that this form 

The form of Income Computation and Certification shall be conformed to any amendments made to 
24 CFR Part 5, or any regulatory provisions promulgated in substitution therefor. 
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is at all times up to date with H.U.D. Regulations. All capitalized terms used herein shall have 
the meanings set forth in the Land-Use Restriction Agreement and Declaration of Restrictive 
Covenants, dated as of , 20 , among Borrower, the Issuer and the Trustee. 

Re: Mercy Preservation Project 
850 West Eastwood Avenue 

Chicago, Illinois 60660 

I/We, the undersigned, being first duly sworn, state that we have read and answered fully 
and truthfully each of the following questions for all persons who are to occupy the unit in the 
above apartment project for which application is made. Listed below are the names of all 
persons who intend to reside in the unit: 

1. 2. 3. 4. 5. 
Name Of Relationship To Social Place Of 

Members Of Head Of Household Age Security Number Employment 
the Household 

Head 

Spouse 

6.Total Anticipated Income. The total anticipated income, calculated in accordance with 
this paragraph 6, of all persons listed above for the twelve (12) month period beginning the 
date that I/we plan to move into a unit (i.e., ) is $ . 

Included in the total anticipated income listed above are: 

(a) the full amount, before payroll deductions, of wages and salaries, overtime pay, 
commissions, fees, tips and bonuses, and other compensation for personal services; 

(b) the net income from operation of a business or profession or net income from real or 
personal property (without deducting expenditures for business expansion or amortization 
or capital indebtedness); an allowance for depreciation of capital assets used in a business 
or profession may be deducted, based on straight-line depreciation, as provided in Internal 
Revenue Service regulation; include any withdrawal of cash or assets from the operation 
of a business or profession, except to the extent the withdrawal is reimbursement of cash 
or assets invested in the operation by the above persons; 

(c) interest and dividends (see 7(C) below); 
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(d) the full amount of periodic payments received from social security, annuities, 
insurance policies, retirement funds, pensions, disability or death benefits, and other similar 
types of periodic receipts, including a lump sum payment for the delayed start of a periodic 
payment; 

(e) payments in lieu of earnings, such as unemployment and disability compensation, 
workmen's compensation and severance pay; 

(f) the amount of any public welfare assistance payment; if the welfare assistance 
payment includes any amount specifically designated for shelter and utilities that is subject 
to adjustment by the welfare assistance agency in accordance with the actual cost of 
shelter and utilities, the amount of welfare assistance income to be included as income 
shall consist of: 

(i) the amount of the allowance or grant exclusive of the amount specifically designated 
for shelter or utilities, plus; 

(ii) the maximum amount that the welfare assistance agency could in fact allow the 
family for shelter and utilities (if the family's welfare assistance is ratably reduced from the 
standard of need by applying a percentage, the amount calculated under this paragraph 
6(f) shall be the amount resulting from one application of the percentage); 

(g) periodic and determinable allowances, such as alimony and child support payments 
and regular contributions or gifts received from persons not residing in the dwelling; and 

(h) ail regular pay, special pay and allowances of a mernber of the Armed Forces. 

Excluded from such anticipated total income are: 

(a) income from employment of children (including foster children) under the age of 
eighteen (18) years; 

(b) payment received for the care of foster children or foster adults; 

(c) lump-sum additions to family assets, such as inheritances, insurance payments 
(including payments under health and accident insurance and worker's compensation), 
capital gains and settlement for personal or property losses; 

(d) amounts received by the family that are specifically for, or in reimbursement of, the 
cost of medical expenses for any family member; 

(e) income of a live-in aide; 

(f) the full amount of student financial assistance paid directly to the student or to the 
educational institution; 

(g) special pay to a family member serving in the Armed Forces who is exposed to hostile 
fire; 
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(h) amounts received under training programs funded by the United States Department 
of Housing and Urban Development ("H.U.D."); 

(i) amounts received by a disabled person that are disregarded for a limited time for 
purposes of Supplemental Security Income eligibility and benefits because they are set 
aside for use under a Plan to Attain Self-Sufficiency (P.A.S.S.); 

(j) amounts received by a participant in other publicly assisted programs which are 
specifically for or in reimbursement of out-of-pocket expenses incurred (special equipment, 
clothing, transportation, child care, etc.) and which are made solely to allow participation 
in a specific program; 

(k) a resident service stipend in a modest amount (not to exceed Two Hundred 
Dollars ($200) per month) received by a resident for performing a service forthe Borrower, 
on a part-time basis, that enhances the quality of life in the Project, including, but not limited 
to, fire patrol, hall monitoring, lawn maintenance and resident initiatives coordination (no 
resident may receive more than one stipend during the same period of time); 

(I) compensation from state or local employment training programs in training of a family 
member as resident management staff, which compensation is received underemployment 
training programs (including training programs not affiliated with a local government) with 
clearly defined goals and objectives, and which compensation is excluded only for the 
period during which the family member participates in the employment training program; 

(m) reparations payment paid by a foreign government pursuant to claims filed under the 
laws of that government for persons who were persecuted during the Nazi era; 

(n) earnings in excess of Four Hundred Eighty Dollars ($480) for each full-time student, 
eighteen (18) years or older, but excluding the head of household and spouse; 

(o) adoption assistance payments in excess of Four Hundred Eighty Dollars ($480) per 
adopted child; 

(p) deferred periodic payments of supplemental security income and social security 
benefits that are received in a lump sum payment; 

(q) amounts received by the family in the form of refunds or rebates under state or local 
law for property taxes paid on the dwelling unit; 

(r) amounts paid by a state agency to a family with a developmentally disabled family 
member living at home to offset the cost of services and equipnient needed to keep the 
developmentally disabled family member at home; 

(s) temporary, nonrecurring or sporadic income (including gifts);, and 

(t) amounts specifically excluded by any other federal statute from consideration as 
income for purposes of determining eligibility or benefits under a category of assistance 
programs that includes assistance under any program to which the exclusions set forth in 
24 C.F.R. 5.609(c) apply. 
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7. Assets. (A) Do the persons whose income or contributions are included in item 6 
above: 

(i) have savings, stocks, bonds, equity in real property or other form of capital 
investment (excluding the values, of necessary items of personal property such as 
furniture and automobiles, equity in a housing cooperative unit or in a manufactured 
home in which such family resides, and interests in Indian trust land)? Yes No 

(ii) have they disposed of any assets (other than at a foreclosure or bankruptcy sale 
during the last two (2) years at less than fair market value? Yes No . 

(B) If the answer to (i) or (ii) above is yes, does the combined total value of all such 
assets owned or disposed of by all such persons total more than Five Thousand Dollars 
($5,000)? Yes No . 

(C) If the answer to (B) above is yes, state: 

(i) the total value of all such assets: $ 

(ii) the amount of income expected to be derived from such assets in the twelve (12) 
month period beginning on the date of initial occupancy of the unit that you propose to 
rent: $ , and 

(iii) the amount of such income, if any, that was included in Item 6 above: 
$ 

8. Full-Time Students, (a) Are all of the individuals who propose to reside in the unit 
full-time students? Yes No . 

A full-time student is an individual enrolled as a full-time student (carrying a subject load 
that is considered full-time for day students under the standards and practices of the 
educational institution attended) during each of five (5) calendar months during the 
calendar year in which occupancy of the unit begins at an educational organization which 
normally maintains a regular faculty and curriculum and normally has a regularly enrolled 
body of students in attendance or an individual pursuing a full-time course of institutional 
or farm training under the supervision of an accredited agent of such an educational 
organization or of a state or political subdivision thereof. 

(b) If the answer to 8(a) is yes, are at least two (2) of the proposed occupants of the unit 
a husband and wife entitled to file a joint Federal income tax return? Yes No . 

9. Relationship To Project Borrower. Neither myself nor any other occupant of the unit 
I/we propose to rent is the owner of the rental housing project in which the unit is located 
(hereinafter the "Borrower"), has any family relationship to the Borrower, or owns directly 
or indirectly any interest in the Borrower. For purposes of this paragraph, indirect 
ownership by an individual shall mean ownership by a family member; ownership by a 
corporation, partnership, estate or trust in proportion to the ownership or beneficial interest 
in such corporation, partnership, estate or trust held by the individual or a family member; 
and ownership, direct or indirect, by a partner of the individual. 
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10. Reliance. This certificate is made with the knowledge that it will be relied upon by 
the Borrower to determine maximum income for eligibility to occupy the unit and is relevant 
to the status under Federal income tax law of the interest on obligations issued to provide 
financing for the apartment development for which application is being made. I/We consent 
to the disclosure of such information to the Issuer of such obligations, the holders of such 
obligations, any trustee acting on their behalf and any authorized agent of the Treasury 
Department or the Internal Revenue Service. I/We declare that all information set forth 
herein is true, correct and complete and based upon information I/we deem reliable, and 
that the statement of total anticipated income contained in paragraph 6 is reasonable and 
based upon such investigation as the undersigned deemed necessary. 

11. Further Assistance. I/We will assist the Borrower in obtaining any information or 
documents required to verify the statements made herein, including, but not limited to, 
either an income verification from my/our present employer(s) or copies of Federal tax 
returns for the immediately preceding two (2) calendar years. 

12. Misrepresentation. I/We acknowledge that I/we have been advised that the making 
of any misrepresentation or misstatement in this declaration will constitute a material breach 
of my/our agreement with the Borrower to lease the unit, and may entitle the Borrower to 
prevent or terminate my/our occupancy of the unit by institution of an action for ejection or 
other appropriate proceedings. 

I/We declare under penalty of perjury that the foregoing is true and correct. 

Executed this day of , in , Illinois. 

Applicant Applicant 

Applicant Applicant 

[Signature of all persons over the age of 18 years listed in number 2 above required.] 

Subscribed and sworn to before me this day 
of , 

[Notary Seal] 

Notary Public in and for the State of . 

My commission expires: 
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For completion by project owner only: 

1. Calculation of eligible income: 

a. Enter amount entered for entire household in 6 above: $ 

b. (1) if the amount entered in 7(C)(i) above is greater than Five Thousand 
Dollars ($5,000), enter the total amount entered in 7(C)(ii), subtract from 
that figure the amount entered in 7(C)(iii) and enter the remaining balance 
($ ); 

(2) multiply the amount entered in 7(C)(i) times the current passbook savings 
rate as determined by H.U.D. to determine what the total annual earnings 
on the amount in 7(C)(ii) would be if invested in passbook savings 
($ ), subtract from that figure the amount entered in 
7(C)(iii) and enter the remaining balance ($ j ; and 

(3) enter at right the greater of the amount calculated under (1) or (2) above: 
$ . 

c. Total Eligible Income (Line 1.a plus line 1.b(3)): $_ 

2. The amount entered in 1 .c is: 

Less than sixty percent (60%) of Median Gross Income for Area.** 

More than sixty percent (60%) of Median Gross Income for the Area." 

3. Number of apartment unit assigned: 

Bedroom Size: Rent: $ 

"Median Gross Income for the Area" means the median income for the area where the Project is located 
as determined by the Secretary of Housing and Urban Development under Section 8(0(3) of the United 
States Housing Act of 1937, as amended, or if programs under Section 8(f) are terminated, median income 
determined under the method used by the Secretary prior to the termination. "Median Gross Income for 
the Area" shall be adjusted for family size. 

See footnote 2. 
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4. The last tenants of this apartment unit for a period of thirty-one (31) consecutive days 
[had/did not have] aggregate anticipated annual income, as certified in the above 
manner upon their initial occupancy of the apartment unit, of less than eighty percent 
(80%) of Median Gross Income for the Area. 

5. Method used to verify applicant(s) income: 

Employer income verification. 

Copies of tax returns. 

Other ( ) 

Owner or Manager 

Income Verification, 
(for employed persons) 

The undersigned employee has applied for a rental unit located in a project financed by the 
City of Chicago, Illinois. Every income statement of a prospective tenant must be stringently 
verified. Please indicate below the employee's current annual income from wages, overtime, 
bonuses, commissions or any other form of compensation received on a regular basis. 

Annual wages 

Overtime 

Bonuses 

Commissions 

Total current income 

I hereby certify that the statements above are true and complete to the best of my 
knowledge. 

Signature Date Title 
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I hereby grant you permission to disclose my income to HWA-850 Eastwood Limited 
Partnership, an Illinois limited partnership, in orderthat it may determine my income eligibility 
for rental of an apartment located in one of its projects which has been financed by the City 
of Chicago, Illinois. 

Signature Date Title 

Please send to: 

Income Verification, 
(for self-employed persons) 

I hereby attach copies of my individual Federal and state income tax returns for the 
immediately preceding two (2) calendar years and certify that the information shown in such 
income tax returns is true and complete to the best of my knowledge. 

Signature Date 

(Sub)Exhibit "C". 
(To Land-Use Restriction Agreement) 

Certificate Of Continuing Program Compliance. 

The undersigned, of HWA-850 Eastwood GP Corp., NFP, an Illinois corporation, general 
partner of HWA-850 Eastwood Limited Partnership, an Illinois limited partnership (the 
"Borrower"), hereby certifies as follows: 

1. The undersigned has read and is thoroughly familiar with the provisions of the Land 
Use Restriction Agreement and Declaration of Restrictive Covenants, dated as of 

,20 (the "RegulatoryAgreement"), among the Borrower, the City of Chicago, 
Illinois and Seaway Bank & Trust Company, as Trustee. 

2. This Certificate relates to Mercy Preservation Project, 850 West Eastwood Avenue, 
Chicago, Illinois (the "Project"). 
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3. Based on Certificates of Tenant Eligibility on file with the Borrower, as of the date of 
this Certificate the following number of completed residential units in the Project (i) are 
occupied by Qualifying Tenants (as such term is defined in the RegulatoryAgreement), or 
(ii) were previously occupied by Qualifying Tenants and have been vacant and not 
reoccupied except for a temporary period of no more than thirty-one (31) days: 

Occupied by Qualifying Tenants****: Number of Units 

Previously occupied by Qualifying Tenants 
(vacant and not reoccupied except for a 
temporary period of no more than 31 days) Number of Units 

4. The total number of completed residential units in the referenced Project is . 

5. No default (as defined in Section 6 of the Regulatory Agreement) has occurred and 
is subsisting under the Regulatory Agreement, except as set forth in Schedule A attached 
hereto. 

HWA-850 Eastwood Limited Partnership, 
an Illinois limited partnership 

By: HWA-850 Eastwood GP Corp., NFP, 
an Illinois corporation, general 
partner 

By: 

Name:. 

Title: 

(Sub)Exhibit "D". 
(To Land-Use Restriction Agreement) 

Ratable Rent-Up Schedule. 

Units Occupied by 
Qualifying 

Tenants 

Units Available for 
Tenants 

Otherthan Qualifying 
Tenants 

Total Completed Units 

A unit all of the occupants of which are full-time students does not qualify as a unit occupied by 
Lower-Income Tenants, unless one or more of the occupants was entitled to file a joint tax return. 
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Freddie Mac Rider 
(To Land-Use Restriction Agreement) 

This Freddie Mac Rider (the "Rider") is attached to and forms a part of the Land-Use 
Restriction Agreement (the "Regulatory Agreement"), dated as of 1, 20 , 
by and among the City of Chicago, Illinois (the "Issuer"), Seaway Bank & Trust Company, as 
bond trustee (together with any successor in such capacity, the "Trustee"), and HWA-850 
Eastwood Limited Partnership, an Illinois limited partnership, (together with any successor 
to its rights, duties and obligations hereunder and as owner of the Project identified herein, 
the "Borrower"). 

1. Definitions. Terms used in this Rider as defined terms shall have the meanings given 
those terms in the Regulatory Agreement. In addition, the following terms shall have the 
following meanings: 

"Bonds" means Multi-Family Housing Revenue Bonds (Mercy Preservation Project) 20 
Series. 

"Bond Mortgage" means the Multi-Family Mortgage, Assignment of Rents and Security 
Agreement, together with all riders thereto, securing the Bond Mortgage Note, to be 
executed by the Borrower with respect to the Project, as it may be amended, modified, 
supplemented or restated from time to time. 

"Bond Mortgage Loan" rneans the loan to the Borrower pursuant to the Bond Mortgage 
Loan Documents, which Bond Mortgage Loan is to be assigned to the Trustee. 

"Bond Mortgage Loan Documents" means the Bond Mortgage Note, the Bond Mortgage, 
the Financing Agreement, the Tax Regulatory Agreement, any Custodial Escrow 
Agreement, the Credit Enhancement Agreement, the Reimbursement Agreement, the 
Reimbursement Mortgage, the Intercreditor Agreement and any and all other instruments 
documenting, evidencing, securing or otherwise relating to the Bond Mortgage Loan. 

"Bond Mortgage Note" means the Bond Mortgage Note, including applicable addenda, 
to be executed by the Borrower in favor of the Issuer, evidencing the Borrower's financial 
obligations under the Bond Mortgage Loan, and to be endorsed by the Issuer, without 
recourse, to the order of the Trustee, as the same may be amended, modified, 
supplemented or restated from time to time. 

"Financing Agreement" means the Loan Agreement dated as of 1, 20 , 
among the Borrower, the Issuer and the Trustee, as such Loan Agreement may from time 
to time be amended or supplemented. 

"Freddie Mac" means the Federal Home Loan Mortgage Corporation, a 
shareholder-owned government-sponsored enterprise organized and existing under the 
laws of the United States. 

"Indenture" means the Trust Indenture, dated as of 1, 20 , between the 
Issuer and the Trustee, pursuant to which the Bonds are issued, as amended, modified, 
supplemented or restated from time to time. 

"Servicer" means PNC Bank, N.A., or any successor Servicer selected by Freddie Mac. 
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2. Applicability. The provisions of this Rider shall amend and supplement the provisions 
of, and in the event of a conflict shall supersede the conflicting provisions of, the Regulatory 
Agreement. 

3. Indemnification. Inasmuch as the covenants, reservations and restrictions of the 
Regulatory Agreement run with the land, the indemnification obligations of the Borrower 
contained in the Regulatory Agreement will be deemed applicable to any successor in interest 
to the Borrower, but, it is acknowledged and agreed, notwithstanding any other provision of 
the Regulatory Agreement to the contrary, that neither Freddie Mac nor any successor in 
interest to Freddie Mac will assume or take subject to any liability for the indemnification 
obligations of the Borrower for acts or omissions of the Borrower prior to any transfer of title 
to Freddie Mac, whether by foreclosure, deed in lieu of foreclosure or comparable conversion 
of the Bond Mortgage Loan. The Borrower shall remain liable under the indemnification 
provisions for its acts and omissions prior to any transfer of title to Freddie Mac. Freddie Mac 
shall indemnify the Issuer following acquisition of the Project by Freddie Mac, by foreclosure, 
deed in lieu of foreclosure or comparable conversion of the Bond Mortgage Loan, during, and 
only during, any ensuing period that Freddie Mac owns and operates the Project, provided 
that Freddie Mac's liability shall be strictly limited to acts and omissions of Freddie Mac 
occurring during the period of ownership and operation of the Project by Freddie Mac. 
Freddie Mac shall have no indemnification obligations with respect to the Bonds or the Bond 
Mortgage Loan Documents. The Borrower shall remain liable under the Regulatory 
Agreement for its actions and omissions prior to any transfer of title to Freddie Mac. 

4. Sale Or Transfer. Restrictions on sale or transfer of the Project or of any interest in the 
Borrower, Issuer and/or Trustee consents, transferee agreements, transferee criteria and 
requirements, opinion requirements, assumption fees, transfer fees, penalties and the like 
shall not apply to any transfer of title to the Project to Freddie Mac or to a third party by 
foreclosure, deed in lieu of foreclosure or comparable conversion of the Bond Mortgage Loan 
or to any subsequent transfer by Freddie Mac following foreclosure, deed-in-lieu of 
foreclosure or comparable conversion of the Bond Mortgage Loan. No transfer of the Project 
shall operate to release the Borrower from its obligations under the Regulatory Agreement. 
Nothing contained in the Regulatory Agreement shall affect any provision of the Bond 
Mortgage or any of the other Bond Mortgage Loan Documents that requires the Borrower to 
obtain the consent of Freddie Mac as a precondition to sale, transfer or other disposition of, 
or any direct or indirect interest in, the Project or of any direct or indirect interest in the 
Borrower, excluding transfers permitted by the Bond Mortgage. No covenant obligating the 
Borrower to obtain an agreement from any transferee to abide by all requirements and 
restrictions of the Regulatory Agreement shall have any applicability to a transfer to Freddie 
Mac upon foreclosure, deed-in-lieu of foreclosure or comparable conversion of the Bond 
Mortgage Loan by Freddie Mac, or to any subsequent transfer by Freddie Mac following 
foreclosure, deed-in-lieu of foreclosure or comparable conversion of the Bond Mortgage 
Loan. Any written consent to a sale or transfer obtained from the Issuer must be deemed to 
constitute conclusive evidence that the sale or transfer is not a violation of the transfer 
provisions. 

5. Enforcement. Notwithstanding anything contained in the Regulatory Agreement or the 
Indenture to the contrary: 

(i) the occurrence of an event of default under the Regulatory Agreement shall not, under 
any circumstances whatsoever, be deemed or constitute a default under the Bond 
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Mortgage Loan Documents, except as may be otherwise specified in the Bond Mortgage 
Loan Documents; 

(ii) neither the Issuer nor the Trustee may, upon the occurrence of an event of default 
under the Regulatory Agreement, seek, in any manner, to (a) cause or direct acceleration 
of the Bond Mortgage Loan, (b) enforce the Bond Mortgage Note, (c) foreclose on the Bond 
Mortgage, (d) cause the Trustee to redeem the Bonds or to declare the principal of the 
Bonds and the interest accrued on the Bonds to be immediately due and payable or (e) 
cause the Trustee to take any other action under any of the Bond Mortgage Loan 
Documents or any other documents which action would or could have the effect of 
achieving anyone or more of the actions, events or results described in the preceding 
clauses (a) through (d); and 

(iii) the occurrence of an event of default under this Regulatory Agreement shall not 
impair, defeat or render invalid the lien of the Bond Mortgage. 

No person other than Freddie Mac shall have the right to (a) declare the principal balance 
of the Bond Mortgage Note to be immediately due and payable or (b) commence foreclosure 
or other like action with respect to the Bond Mortgage. The Issuer and the Trustee 
acknowledge the foregoing limitations. 

The foregoing prohibitions and limitations are not intended to limit the rights of the Issuer 
or the Trustee to specifically enforce the Regulatory Agreement or to seek injunctive relief 
in order to provide for the operation of the Project in accordance with the requirements of the 
Internal Revenue Code and state law. Accordingly, upon any default by the Borrower, the 
Issuer or the Trustee may seek specific performance of the Regulatory Agreement or enjoin 
acts which may be in violation of the Regulatory Agreement or unlawful, but neither the Issuer 
nor the Trustee may seek any form of monetary recovery from the Borrower, although the 
Issuer may seek to enforce a claim for indemnification, provided that no obligation of the 
Borrower underthe RegulatoryAgreement, including, without limitation, any indemnification 
obligation, any other obligation for the payment of money, any claim and any judgment for 
monetary damages against the Borrower, occasioned by breach or alleged breach by the 
Borrower of its obligations under the Regulatory Agreement or otherwise, shall be secured 
by or in any manner constitute a lien on, or security interest in, the Project, whether in favor 
of the Issuer, the Trustee or any other person, and all such obligations shall be, and by this 
Rider are, subordinate in phority, in right to payment and in all other respects to the 
obligations, liens, rights (including without limitation the right to payment) and interests arising 
or created under the Bond Mortgage Loan Documents. Accordingly, neither the Issuer nor 
the Trustee shall have the right to enforce any monetary obligation other than directly against 
the Borrower, without recourse to the Project. In addition, any such enforcement must not 
cause the Borrower to file a petition seeking reorganization, arrangement, adjustment or 
composition of or in respect of the Borrower under any applicable liquidation, insolvency, 
bankruptcy, rehabilitation, composition, reorganization, conservation or other similar law in 
effect now or in the future. 

/The obligations of any owner under the Regulatory Agreement shall be personal to the 
person who was the owner at the time that an event, including, without limitation, any default 
or breach of the Regulatory Agreement, occurred or was alleged to have occurred, and such 
person shall remain liable for any and all such obligations, including damages occasioned by 
a default or breach, even after such person ceases to be the owner of the Project. 
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Accordingly, no subsequent owner of the Project shall be liable or obligated for the obligation 
of any prior owner (including the Borrower), including, but not limited to, any obligation for 
payment, indemnification or damages, for default or breach of the Regulatory Agreement or 
otherwise. The owner of the Project at the time the obligation was incurred, including any 
obligation arising out of a default or breach of the Regulatory Agreement, shall remain liable 
for any and all payments and damages occasioned by the owner even after such person 
ceases to be the owner of the Project and no person seeking such payments or damages 
shall have recourse against the Project. 

Under no circumstances shall the Issuer or the Trustee: 

(i) initiate or take any action which may have the effect, directly or indirectly, of impairing 
the ability of the Borrower to timely pay the principal of, interest on, or other amounts due 
and payable under, the Bond Mortgage Loan; 

(ii) interfere with or attempt to influence the exercise by Freddie Mac of any of its rights 
underthe Bond Mortgage Loan, including, without limitation, Freddie Mac's remedial rights 
under the Bond Mortgage Loan Documents upon the occurrence of an event of default by 
the Borrower under the Bond Mortgage Loan; or 

(iii) upon the occurrence of an event of default under the Bond Mortgage Loan, take any 
action to accelerate or otherwise enforce payment or seek other remedies with respect to 
the Bond Mortgage Loan. 

6. Notice Of Violations. Promptly upon determining that a violation of the Regulatory 
Agreement has occurred, the Issuer or the Trustee shall, by notice in writing to the Borrower, 
the Servicer and Freddie Mac, inform the Borrower, the Servicer and Freddie Mac that such 
violation has occurred, the nature of the violation and that the violation has been cured or has 
not been cured, but is curable within a reasonable period of time, or is incurable; 
notwithstanding the occurrence of such violation, neither the Issuer nor the Trustee shall 
have, and each of them acknowledge that they shall not have, any right to cause or direct 
acceleration of the Bond Mortgage Loan, to enforce the Bond Mortgage Note or to foreclose 
on the Bond Mortgage. 

7. Amendments. The Regulatory Agreement shall not be amended without the prior written 
consent of Freddie Mac. 

8. Fees; Penalties. Freddie Mac shall not be liable for the payment of any compensation 
or any accrued unpaid fees, costs, expenses or penalties otherwise owed by the Borrower 
or any subsequent owner of the Project prior to the date of acquisition of the Project by 
Freddie Mac, whether such acquisition is by foreclosure, deed-in-lieu of foreclosure or 
comparable conversion of the Bond Mortgage Loan. 

9. Subordination. The terms, covenants and restrictions of the Regulatory Agreement, 
other than those set forth in Sections [ ] through [ ] [list section(s) related to set 
asides], are and shall at all times remain subject and subordinate, in all respects, to the liens, 
rights and interests created under the Bond Mortgage Loan Documents. ' 

10. Third-Party Beneficiary. The parties to the Regulatory Agreement recognize and agree 
that the terms of the Regulatory Agreement and the enforcement of those terms are essential 
to the security of Freddie Mac and are entered into forthe benefit of various parties, including 
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Freddie Mac. Freddie Mac shall accordingly have contractual rights in the Regulatory 
Agreement and shall be entitled (but not obligated) to enforce, separately or jointly with the 
Issuer and/or the Trustee, or to cause the Issuer or the Trustee to enforce, the terms of the 
Regulatory Agreement. In addition, Freddie Mac is intended to be and shall be a third-party 
beneficiary of the Regulatory Agreement. 

11. Notices. Copies of all notices under the Regulatory Agreement shall be sent to the 
Servicer at the address set forth below or to such other address as the Servicer may from 
time to time designate: 

[Name of Servicer] 
[Street] 
[City, State and Zip] 
Attention: 
Facsimile: ( ) -
Telephone: ( ) -

Any notice to be given to Freddie Mac shall be sent to Freddie Mac at the address set forth 
below or to such other address as Freddie Mac may from time to time designate: 

Federal Home Loan Mortgage Corporation 
8100 Jones Branch Drive 
Mail Stop B4Q 
McLean, Virginia 22102 
Attention: Director of Multi-Family Loan 

Accounting 
Facsimile: (571)382-4798 
Telephone: (703)714-4177 

with a copy to: Federal Home Loan Mortgage Corporation 
8200 Jones Branch Drive 
McLean, Virginia 22102 
Attention: Managing Associate General 

Counsel - Multi-Family 
Legal Division 
Facsimile: (703) 903-2885 
Telephone: (703) 903-2000 

with a copy to: Federal Home Loan Mortgage Corporation 
8100 Jones Branch Drive 
Mail Stop B4F 
McLean, Virginia 22102 
Attention: Director of Multi-Family Loan 

Servicing 
Facsimile: (703) 714-3003 
Telephone: (703) 903-2000 
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Exhibit "E". 
(To Ordinance) 

Mercy Preservation Housing 
Redevelopment Agreement. 

This Mercy Preservation Housing Redevelopment Agreement (this "Agreement") is made as 
of this day of ̂  , 2010, by and between the City of Chicago, an Illinois municipal 
corporation (the "City"), through its Department of Community Development ("DCD"), HWA 850 
Eastwood Limited Partnership, an Illinois limited partnership (the "Partnership"), and HWA- 850 
Eastwood GP Corp., NFP, an Illinois not-for-profit corporation (the "General Partner"), and Mercy 
Housing Lakefront, an Illinois not-for-profit corporation ("MHL" and sometimes collectively with 
the Partnership, and the General Partner, the "Developer"). 

RECITALS 

A. Constitutional Authority: As a home rule unit of govenmient under Section 6(a), 
Article VII of the 1970 Constitution of the State of Illinois (the "State"), the City has the power to 
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and 
pursuant thereto, has the power to encourage private development in order to enhance the local tax 
base, create employment opportunities and to enter into contractual agreements with private parties 
in order to achieve these goals. 

B. Statutory Authority: The City is authorized under the provisions of the Tax 
Increment Allocation Redevelopment Act 65 ILCS 5/11-74.4-1 et seg., as amended fi-om time to 
time (the "Act"), to finance projects that eradicate blighted conditions and conservation area factors 
through the use of tax increment allocation financing for redevelopment projects. 

C. City Council Authority: To induce redevelopment pursuant to the Act, the City 
Council of the City (the "City CouncU") adopted the following ordinances on June 27,2001: (1) 
"Approval of Wilson Yard Redevelopment Project Area Tax Increment Finance Program 
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Redevelopment Plan and Project;" (2) "Designation of Wilson Yard Redevelopment Project Area as 
a Redevelopment Project Area Pursuant to Tax Increment Allocation Redevelopment Act;" and (3) 
"Adoption of Tax Increment Allocation Finaiicing for the Wilson Yard Redevelopment Project Area" 
(the "TIF Adoption Ordinance"), (collectively referred to herein as the "TIF Ordinances"). The 
redevelopment project area referred to above (the "Redevelopment Area") is legally described in 
Exhibit A hereto. 

D. The Project: The General Partner intends to purchase (the "Acquisition"), and 
immediately resale to the Partnership, certain property located within the Redevelopment Area at 
850 West Eastwood Avenue, Chicago, Illinois and legally described on Exhibit B hereto (the 
"Eastwood Building") and improvements thereof consisting of certain commercial space and 
approximately 231 residential units in a multi-story residential building. In addition, the Partnership 
intends to purchase fi-om the General Partner property located outside of the Redevelopment Area at 
4946 North Sheridan Road, Chicago, Illinois and legally descnbed on Exhibit B (the "Sheridan 
Building") and the improvements thereon consisting of certain commercial space on the groimd level 
and approximately 69 residential units in a multi-story residential building. The Eastwood Building 
and the Sheridan Building shall collectively be described herein as the "Property." Within the time 
firames set forth in Section 3.01 hereof, the Developer shall commence and complete rehabilitation 
on the Property of approximately 300 residential imits, including approximately 280 residential units 
available for occupancy to and to be occupied solely by one or more persons qualifying as Low 
Income Families (as defined below). The completion of the Project would not reasonably be 
anticipated without the financing contemplated in this Agreement. 

E. Redevelopment Plan: The Project will be carried out in accordance with this 
Agreement and the City of Chicago Wilson Yard Redevelopment Project Area Tax Increment 
Financing Program Redevelopment Plan (the "Redevelopment Plan") attachediiereto as Exhibit D. 
Although the Sheridan Building is located outside of the Redevelopment Area, the Acqmsition of the 
Eastwood Building shall be the only TIF-Funded Improvement in the Project. Although the Sheridan 

•Building is located outside of the Redevelopment Area, the Acquisition of the Eastwood Building 
shall be the only TIF-Funded Improvement in the Project. 

F. City Financing: The City agrees to use, in the amounts set forth in Section 4.03 
hereof. Incremental Taxes (as defined below), to pay for or reimburse the Developer for the costs of 
TIF-Funded Improvements pursuant to the terms and conditions of this Agreement. 

In addition, the City iriay, in its discretion, issue tax increment allocation bonds ("TIF 
Bonds") secured by hicremental Taxes pursuant to a TIF bond ordinance (the "TIF Bond 
Ordinance") at a later date as described in Section 4.03(d) hereof, the proceeds of which (the "TIF 
Bond Proceeds") may be used to pay for the costs of the TIF-Fxmded Improvements not previously 
paid for fi-om Incremental Taxes, or in order to reimburse the City for the costs of TIF-Funded 
Improvements. 
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Now, therefore, in consideration of the mutual covenants and agreements contained herein, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

SECTION 1. RECITALS 

The foregoing recitals are hereby incorporated into this agreement by reference. 

SECTION 2. DEFINITIONS 

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals, the 
following terms shall have the meanings set forth below: 

"Act" shall have the meaning set forth in the Recitals hereof 

"Acquisition" shall have the meaning set forth in the Recitals hereof 

"Affiliate" shall mean any person or entity directly or indirectiy controlling, controlled by or 
under common control with the Developer. 

"Bond(s)" shall have the meaning set forth for such term in Section 8.05 hereof. 

"Bond Ordinance" shall mean the City ordinance authorizing the issuance of Bonds. 

"Certificate" shall mean the Certificate of Completion of Rehabilitation described in Section 
7.01 hereof 

"Change Order" shall mean any amendment or modification to the Scope Drawings, Plans 
and Specifications or the Project Budget as described in Section 3.03, Section 3.04 and Section 
3.05, respectively. 

"City Council" shall have the meaning set forth in the Recitals hereof 

"City Fee** shall mean the fee described in Section 4.05(c) hereof 

"City Funds" shall mean the fiinds described in Section 4.03(b) hereof 

"Closing Date" shall mean the date of execution and delivery of this Agreement by all parties 
hereto, which shall be deemed to be the date appearing in the first paragraph of this Agreement. 
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"Construction Contract" shall mean that certain contract, substantially in the form attached 
hereto as Exhibit E, to be entered into between the Developer and the General Contractor providing 
for construction of the Project. 

"Corporation Counsel" shall mean the City's Office of Corporation Counsel. 

"Employer(s)" shall have the meaning set forth in Section 10 hereof 

"Environmental Laws" shall mean any and all federal, state or local statutes, laws, 
regulations, ordinances, codes, mles, orders, licenses, judgments, decrees or requirements relating to 
public health and safety and the environment now or hereafter in force, as amended and hereafter 
amended, including but not limited to (i) the Comprehensive Environmental Response, 
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called "Superfund" or 
"Superlien" law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1802 etseq.); 
(iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et s^.); (v) the Clean Air 
Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251 et seq.); (vii) 
the Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.); (viii) the Federal Insecticide, 
Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix) the Illinois Envirormiental 
Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code of Chicago, including but not 
limited to the Municipal Code of Chicago, Sections 7-28-390, 7-28-440, 11-4-1410, 11-4-1420, 
11.4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or 11-4-1560. 

"Equity" shall mean funds of the Developer (other than fiinds derived from Lender 
Financing) irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, 
which amount may be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03(b). 

"Event of Default" shall have the meaning set forth in Section 15 hereof 

"Facility" shall have the meaning set forth in the Recitals hereof 

"Financial Statements" shall mean complete audited financial statements of the Developer 
prepared by a certified public accountant in accordance with generally accepted accounting principles 
and practices consistently applied throughout the appropriate periods. 

"General Contractor" shall mean the general contractor(s) hired by the Developer pursuant 
to Section 6.01. 

"Hazardous Materials" shall mean any toxic substance, hazardous substance, hazardous 
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such in 
(or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall include, 
but not be limited to, petroleum (including crude oil), any radioactive material or by-product 
material, polychlorinated biphenyls and asbestos in any form or condition. 
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"Incremental Taxes" shall mean such ad Valorem taxes which, pursuant to the TIF Adoption 
Ordinance and Section 5/11 -74.4-8(b) of the Act, are allocated to and when collected are paid to the 
Treasurer of the City of Chicago for deposit by the Treasurer into the Wilson Yard TIF Fimd 
established to pay Redevelopment Project Costs and obligations incurred in the payment thereof, as 
adjusted to reflect the amount of the City Fee described in Section 4.05(c) hereof and not pledged to 
prior obligations in the Redevelopment Area. 

"Lender Financing" shall mean funds borrowed by the Developer from lenders and available 
to pay for Costs of the Project, in the amount set forth in Section 4.01 hereof 

"MBE(s)" shall mean a business identified in the Directory of Certified Minority Business 
Enterprises published by the City's Department of Procurement Services, or otherwise certified by 
the City's Department of Procurement Services as a minority-owned business enterprise, related to 
the Procurement Program or the Constmction Program, as applicable. 

"Municipal Code" shall mean the Municipal Code of the City of Chicago. 

"Non-Governmental Charges" shall mean all non-governmental charges, liens, claims, or 
encumbrances relating to the Developer, the Property or the Project. 

"Permitted Liens" shall mean those liens and encumbrances against the Property and/or the 
Project set forth on Exhibit G hereto. 

"Plans and Specifications" shall mean final construction documents containing a site plan 
and working drawings and specifications for the Project, as submitted to the City as the basis for 
obtaining building permits for the Project. 

"Prior Expenditure(s)" shall have the meaning set forth in Section 4.05(a) hereof 

"Project" shall have the meaning set forth in the Recitals hereof 

"Project Budget" shall mean the budget attached hereto as Exhibit H, showing the total cost 
of the Project by line item, fumished by the Developer to DCD, in accordance with Section 3.03 
hereof, subject to changes in the sources and/or uses as the DCD Commissioner may allow in her 
sole discretion. 

"Property" shall have the meaning set forth in the Recitals hereof 

"Redevelopment Area" shall have the meaning set forth in the Recitals hereof 

"Redevelopment Plan" shall have the meaning set forth in the Recitals hereof 
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"Redevelopment Project Costs" shall mean redevelopment project costs as defined in 
Section 5/11 -74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment Plan 
or otherwise referenced in the Redevelopment Plan. 

"Requisition Form" shall mean the document, in the form attached hereto as Exhibit F, to be 
delivered by the Developer to DCD pursuant to Section 4.04 of this Agreement. 

"Scope Drawings" shall mean preliminary construction documepts containing a site plan and 
preliminary drawings and specifications for the Project. 

"Survey" shall mean a Class A plat of survey in the most recently revised form of 
ALTA/ACSM land tide survey of the Property dated within 45 days prior to the Closing Date, 
acceptable in form and content to the City and the Titie Company, prepared by a surveyor registered 
in the State of Illinois, certified to the City and the Title Company, and indicating whether the 
Property is in a flood hazard area as identified by the United States Federal Emergency Management 
Agency (and updates thereof to reflect improvements to the Property in connection with the 
construction of the Facility and related improvements as required by the City or lender(s) providing 
Lender Financing). 

"Term of the Agreement" shall mean the period of time commencing on the Closing Date 
and ending on December 31,2024, the date on which the Redevelopment Area is no longer in effect. 

"TIF Adoption Ordinance" shall have the meaning set forth in the Recitals hereof 

"TIF Bonds" shall have the meaning set forth in the Recitals hereof 

"TIF Bond Ordinance" shall have the meaning set forth in the Recitals hereof 

"TIF-Funded Improvements" shall mean those improvements of the Project which (i) 
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and 
(iii) the City has agreed to pay for out of the City Funds, subject to the terms of this Agreement. 
Exhibit C lists the TIF-Funded Improvements for the Project. 

"TIF Ordinances" shall have the meaning set forth in the Recitals hereof 

"Tide Company" shall mean [_ ]. 

"Title Policy" shall mean a title insurance policy in the most recently revised ALTA or 
equivalent form, showing the Developer as the insured, noting the recording of this Agreement as an 
encumbrance against the Property, and a subordination agreement in favor of the City with respect to 
previously recorded liens against the Property related to Lender Financing, if £uiy, issued by the Title 
Company. 
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"WARN Act" shall mean the Worker Adjustment and Refraining Notification Act (29 U.S.C. 
Section 2101 etseq.). 

"WBE(s)" shall mean a business identified in the Directory of Certified Women Business 
Enterprises published by the City's Department of Procurement Services, or otherwise certified by 
the City's Department of Procurement Services as a women-owned business enterprise, related to the 
Procurement Program or the Constmction Program, as applicable. 

"Wilson Yard TIF Fund" shall mean the special tax allocation fund created by the City in 
connection with the Redevelopment Area into which the Incremental Taxes will be deposited. 

SECTIONS. THE PROJECT 

3.01 The Project. With respect to the Facility, the Developer shall, pursuant to the Plans 
and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence 
rehabilitation no later than sixty (60) days after the Closing Date, and (ii) complete redevelopment 
construction ho later than the second (2" ) anniversary of the Closing Date, subject to the provisions 
of Section 18.17 (Force Majeure). 

3.02 Scope Drawings and Plans and Specifications. The Developer has delivered the 
Scope Drawings and Plans and Specifications to DCD and DCD has approved same. After such 
initial approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications 
shall be submitted to DCD as a Change Order pursuant to Section 3.04 hereof The Scope Drawings 
and Plans and Specifications shall at all times conform to the Redevelopment Plan as in effect on the 
date of this Agreement and all applicable federal, state and local laws, ordinances and regulations. 
The Developer shall submit all necessary documents to the City's Building Department, Department 
of Transportation and such other City departments or governmental authorities as may be necessary 
to acquire building permits and other required approvals for the Project. 

3.03 Project Budget. The Developer has fumished to DCD, and DCD has approved, a 
Project Budget showing total costs for the Project in an amount not less than Sixty-One Million Two 
Hundred Fifty-Nine Thousand Seven Hundred Thirty-Eight Dollars ($61,259,738). The Developer 
hereby certifies to the City that (a) the City Funds, together with Lender Financing and Equity 
described in Section 4.02 hereof, shall be sufficient to complete the Project; and (b) the Project 
Budget is true, correct and complete in all material respects. The Developer shall promptly deliver to 
DCD certified copies of any Change Orders with respect to the Project Budget for approval pursuant 
to Section 3.04 hereof 

3.04 Change Orders. Except as provided below, all Change Orders (and documentation 
substantiating the need and identifying the source of funding therefor) relating to material changes to 
the Project must be submitted by the Developer to DCD concurrently with the progress reports 
described in Section 3.07 hereof; provided, that any Change Order relating to any of the following 
must be submitted by the Developer to DCD for DCD's prior written approval: (a) a reduction in the 
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square footage of the Facility; (b) a change in the use of the Property to a use other than multi-family 
residential housing, including the affordable units described in Section 8.19; (c) a delay in the 
completion of the Project; or (d) Change Orders costing more than $50,000 each, to an aggregate 
amount of $150,000. The Developer shall not authorize or permit the performance of any work 
relating to any Change Order or the furnishing of materials in connection therewith prior to the 
receipt by the Developer of DCD's written approval (to the extent required in this section). The 
Constmction Contract, and each contract between the General Confractor and any subconfractor, 
shall contain a provision to this effect. An approved Change Order shall not be deemed to imply any 
obligation on the part of the City to increase the amount of City Funds which the City has pledged 
pursuant to this Agreement or provide any other additional assistance to the Developer. 
Notwithstanding anything to the contrary in this Section 3.04, Change Orders costing less than 
$50,000 each, to an aggregate amount of $150,000, do not require DCD's prior written approval as 
set forth in this Section 3.04, but DCD shall be notified in writing of all such Change Orders prior to 
the implementation thereof and the Developer, in connection with such notice, shall identify to DCD 
the source of funding therefor. 

3.05 DCD Approval. Any approval granted by DCD of the Scope Drawings, Plans and 
Specifications and the Change Orders is for the purposes of this Agreement only and does not affect 
or constitute any approval required by any other City department or pursuant to any City ordinance, 
code, regulation or any other governmental approval, nor does any approval by DCD pursuant to this 
Agreement constitute approval of the quality, structural soundness or safety of the Property or the 
Project. 

3.06 Other Approvals. Any DCD approval under this Agreement shall have no effect upon, 
nor shall it operate as a waiver of, the Developer's obligations to comply with the provisions of 
Section 5.03 (Other Governmental Approvals) hereof. The Developer shall not commence 
construction of the Project until the Developer has obtained all necessary permits and approvals 
(including but not limited to DCD's approval of the Scope Drawings and Plans and Specifications) 
and proof of the General Contractor's and each subcontractor's bonding as required hereunder. 

3.07 Progress Reports and Survey Updates. The Developer shall provide DCD with 
written monthly progress reports detailing the status of the Project, including a revised completion 
date, if necessary (with any change in completion date being considered a Change Order, requiring 
DCD's written approval pursuant to Section 3.04). The Developer shall provide three (3) copies of 
an updated Survey to DCD upon the request of DCD or any lender providing Lender Financing, 
reflecting improvements made to the Property. 

3.08 Inspecting Agent or Architect. An independent agent or architect (other than the 
Developer's architect) approved by DCD shall be selected to act as the inspecting agent or architect, 
at the Developer's expense, for the Project. The inspecting agent or architect shall perform periodic 
inspections with respect to the Project, providing certifications with respect thereto to DCD, prior to 
requests for disbursement for costs related to the Project pursuant to the Escrow Agreement. 
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3.09 Barricades. Prior to commencing any constmction requiring barricades, the Developer 
shall install a constmction barricade of a type and appearance satisfactory to the City and constmcted 
in compliance with all applicable federal, state or City laws, ordinances and regulations. DCD 
retains the right to approve the maintenance, appearance, color scheme, painting, nature, type, 
content and design of all barricades. 

3.10 Signs and Public Relations. The Developer shall erect a sign of size and style 
approved by the City in a conspicuous location on die Property during the Project, indicating that 
financing has been provided by the City. The City reserves the right to include the name, 
photograph, artistic rendering of the Project and other pertinent information regarding the Developer, 
the Property and the Project in the City's promotional literature and communications. 

3.11 Utility Connections. The Developer may cormect all on-site water, sanitary, storm and 
sewer lines constructed on the Property to City utility lines existing on or near the perimeter of the 
Property, provided the Developer first complies with all City requirements governing such 
connections, including the payment of customary fees and costs related thereto. 

3.12 Permit Fees. In connection with the Project and subject to waivers authorized by City 
Council, the Developer shall be obligated to pay only those building, permit, engineering, tap on and 
inspection fees that are assessed on a uniform basis throughout the City of Chicago and are of 
general applicability to other property within the City of Chicago. 

SECTION 4. FINANCING 

4.01 Total Project Cost and Sources of Funds Thecostof the Project is estimated to be 
not less than $61,259,738, to be applied in the maimer set forth in the Project Budget. Such costs 
shall be funded from the following sources: 

Section 42 Tax Credit Equity 
Historic Tax Credits 
Donations Tax Credits 
Rental Income During Construction 
Energy Grants 

Deferred Developer Fee 

TOTAL Equity 

Lender Financing 
Bonds 
DCD HOME Loan 
HUD Green Retrofit Loan 

Total Lender Financing 

FstimafpH Citv Funds ^subject to Section 4.03) 

ESTIMATED TOTAL 

$12,135,719* 
1,322,000 

966,875 
• 1,500,000 

1,071,777 
6.638.979 

$23,635,350 

$25,000,000 
7,329,388 
2,295,000 

$34,624,388 

$ 3,000,000** 

$61,259,738 
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•includes $8,000,000 of Section 42 tax credit equity to be bridged with bond fimds during construction 

**on the Closing Date, MHL will provide seller financing of $3,000,000 through acceptance of a promissory note fi-om 
the Partnership. This seller financing will be repaid in installments upon receipt of installments of the City Funds. 

4.02 Developer Funds. Equity and/or Lender Financing may be used to pay any Project 
cost, including but not limited to Redevelopment Project Costs. 

4.03 Citv Funds. 

(a) Uses of Citv Funds. City Funds may only be used to pay directly or reimburse the 
Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs. 
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum 
amount of costs that may be paid by or reimbursed from City Funds for each line item therein 
(subject to Sections 4.03(b) and 4.05(d)), contingent upon receipt by the City of documentation 
satisfactory in form and substance to DCD evidencing such cost and its eligibility as a 
Redevelopment Project Cost. 

(b) Sources of City Funds. Subject to the terms and conditions ofthis Agreement, including 
but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to provide City 
funds (the "City Funds") from Incremental Taxes to pay for or reimburse the Developer for the costs 
of the TIF-Funded Improvements, provided, however, that the total amount of City Funds expended 
for TIF-Funded Improvements shall be an amount not to exceed Three Million Dollars ($3,000,000). 

The City Funds shall be paid in three (3) installments as follows: (i) $2,000,000 on the 
Closing Date, (ii) $500,000 on the first (!'') anniversary of the Closing Date and (iii) $500,000 on the 
second (2"**) anniversary of the Closing Date, provided, however, that payments to the Developer 
under this Agreement are subject to the amount of Incremental Taxes and/or TIF Bond proceeds, if 
any, deposited into the Wilson Yard TIF Fund being sufficient for such payments. 

The Developer acknowledges and agrees that the City's obligation to pay for TIF-Funded 
Improvements is contingent upon the fulfillment of the conditions set forth above. In the event that 
such conditions are not fulfilled, the amount of Equity to be contributed by the Developer pursuant to 
Section 4.01 hereof shall increase proportionately. 

4.04 Requisition Form. On the Closing Date and prior to the dates that the Developer 
anticipates the City to make payment of the subsequent installments of City Funds, the Developer 
will provide DCD with a Requisition Form, along with the documentation described therein. 

4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 

(a) Prior Expenditures. Only those expenditures made by the Developer with respect to the 
Project prior to the Closing Date, evidenced by documentation satisfactory to DCD and approved by 
DCD as satisfying costs covered in the Project Budget, shall be considered previously contributed 
Equity or Lender Financing hereunder (the "Prior Expenditures"). DCD shall have the right, in its 
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sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit I hereto sets forth 
the prior expenditures approved by DCD as of the date hereof as Prior Expenditures. Prior 
Expenditures made for items other than TIF-Funded Improvements shall not be reimbursed to the 
Developer, but shall reduce the amount of Equity and/or Lender Financing required to be contributed 
by the Developer pursuant to Section 4.01 hereof 

(b) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded 
Improvements may be allocated to and charged against the appropriate line only, with transfers of 
costs and expenses from one line item to another, without the prior written consent of DCD, being 
prohibited; provided, however, that such transfers among line items, in an amount not to exceed 
$25,000 or $100,000 in the aggregate, may be made without the prior written consent of DCD. 

(c) Citv Fee. Annually, the City may allocate an amount not to exceed ten percent (10%) 
of the Incremental Taxes for payment of costs incurred by the City for the administration and 
monitoring of the Redevelopment Area, including the Project. Such fee shall be in addition to and 
shall not be deducted from or considered a part of the City Funds, and the City shall have the right to 
receive such funds prior to any payment of City Funds hereunder. 

4.06 Cost Overruns. If the aggregate cost of the TIF-Funded Improvements exceeds City 
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds the 
Project Budget, the Developer shall be solely responsible for such excess cost, and shall hold the 
City harmless from any and all costs and expenses of completing the TIF-Funded Improvements in 
excess of City Funds and of completing the Project. 

4.07 Preconditions of Disbursement. Prior to each disbursement ofCity Funds hereunder, 
the Developer shall submit documentation regarding the applicable expenditures to DCD, which 
shall be satisfactory to DCD in its sole discretion. Delivery by the Developer to DCD of any request 
for disbursement of City Funds hereunder shall, in addition to the items therein expressly set forth, 
constitute a certification to the City, as of the date of such request for disbursement, that: 

(a) the total amount of the disbursement request represents the actual cost of the Acquisition 
or the actual amount payable to (or paid to) the General Confractor and/or subcontractors who have 
performed work on the Project, and/or their payees; 

(b) all amounts shown as previous payments on the current disbursement request have been 
paid to the parties entitled to such payment; 

(c) the Developer has approved all work and materials for the current disbursement request, 
and such work and materials conform to the Plans and Specifications; 

(d) the representations and warranties contained in this Redevelopment Agreement are true 
and correct and the Developer is in compliance with all covenants contained herein; 
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(e) the Developer has received no notice and has no knowledge of any liens or claim of lien 
either filed or threatened against the Property except for the Permitted Liens; 

(f) no Event of Default or condition or event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default exists or has occurred; and 

(g) the Project is hi Balance. The Project shall be deemed to be in balance ("In Balance") 
only if the total of tiie available Project fiinds equals or exceeds the aggregate of the amount 
necessary to pay all unpaid Project costs incurred or to be incurred in the completion of the Project. 
"Available Project Funds" as used herein shall mean: (i) the undisbursed City Funds; (ii) the 
undisbursed Lender Financing, if any; (iii) the undisbursed Equity and (iv) any other amounts 
deposited by the Developer pursuant to this Agreement. The Developer hereby agrees that, if the 
Project is not hi Balance, the Developer shall, within 10 days after a written request by the City, 
deposit witii die escrow agent or will make available (in a manner acceptable to the City), cash in an 
amount that will place the Project In Balance, which deposit shall first be exhausted before any 
further disbursement of the City Funds shall be made. 

The City shall have the right, in its discretion, to require the Developer to submit further 
documentation as the City may require in order to verify that the matters certified to above are tme 
and correct, and any disbursement by the City shall be subject to the City's review and approval of 
such documentation and its satisfaction that such certifications are tme and correct; provided, 
however, that nothing in this sentence shall be deemed to prevent the City from relying on such 
certifications by the Developer. In addition, the Developer shall have satisfied all other 
preconditions of disbursement of City Funds for each disbursement, including but not limited to 
requirements set forth in the Bond Ordinance, if any, TIF Bond Ordinance, if any, the Bonds, if any, 
the TIF Bonds, if any, the TIF Ordinances, this Agreement and/or the Escrow Agreement. 

4.08 Conditional Grant. The City Funds being provided hereunder are being granted on a 
conditional basis, subject to the Developer's compliance witii the provisions ofthis Agreement. The 
City Funds are subject to being reimbursed if the Property, or any portion thereof, ceases to be 
utilized as multi-family residential housing, including the affordable units described in Section 8.19 
within 15 years following the date of the Certificate. 

SECTION 5. CONDITIONS PRECEDENT 

The following conditions have been complied with to the City's satisfaction on or prior to the 
Closing Date: 

5.01 Project Budget. The Developer has submitted to DCD, and DCD has approved, a 
Project Budget in accordance with the provisions of Section 3.03 hereof 
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5.02 Scope Drawings and Plans and Specifications. The Developer has submitted to 
DCD, and DCD has approved, the Scope Drawings and Plans and Specifications accordance with the 
provisions of Section 3.02 hereof 

5.03 Other Governmental Approvals. The Developer has secured all other necessary 
approvals and permits required by any state, federal, or local stamte, ordinance or regulation and has 
submitted evidence thereof to DCD. 

5.04 Financing. The Developer has fumished proof reasonably acceptable to the City that 
the Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to 
complete the Project and satisfy its obligations under this Agreement. If a portion of such funds 
consists of Lender Financing, the Developer has fumished proof as of the Closing Date that the 
proceeds thereof are available to be drawn upon by the Developer as needed and are sufficient (along 
with other sources set forth in Section 4.01) to complete the Project. Any liens against the Property 
in existence at the Closing Date have been subordinated to certain encumbrances of the City set forth 
herein pursuant to a Subordination Agreement, in a form acceptable to the City, executed on or prior 
to the Closing Date, which is to be recorded, at the expense of the Developer, with the Office of the 
Recorder of Deeds of Cook County. 

5.05 Acquisition and Title. On the Closing Date, the Developer has fiimished the City with 
a copy of the Title Policy for the Property, certified by the Title Company, showing the Partnership 
as the named insured. The Title Policy is dated as of the Closing Date zind contains only those title 
exceptions listed as Permitted Liens on Exhibit G hereto and evidences the recording of this 
Agreement pursuant to the provisions of Section 8.18 hereof The Title Policy also contains such 
endorsements as shall be required by Corporation Counsel, including but not limited to an owner's 
comprehensive endorsement and satisfactory endorsements regarding zoning (3.1 with parking), 
contiguity, location, access and survey. The Developer has provided to DCD, on or prior to the 
Closing Date, documentation related to the purchase of the Property and certified copies of all 
easements and encumbrances of record with respect to the Property not addressed, to DCD's 
satisfaction, by the Titie Policy and any endorsements thereto. 

5.06 Evidence of Clean Title. The Developer, at its own expense, has provided the City 
with searches under the Developer's name (and the following trade names of the Developer: None) 
as follows: 

Secretary of State UCC search 
Secretary of State Federal tax search 
Cook County Recorder UCC search 
Cook County Recorder Fixmres search 
Cook County Recorder Federal tax search 
Cook County Recorder State tax search 
Cook County Recorder Memoranda of judgments search 
U.S. District Court Pending suits and judgments 
Clerk of Circuit Court, Pending suits and judgments 
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Cook County 

showing no liens against the Developer, the Property or any fixtures now or hereafter affixed thereto, 
except for the Permitted Liens. 

5.07 Surveys. The Developer has fumished the Citv with three (3) copies of the Survey. 

5.08 Insurance. The Developer, at its own expense, has insured the Property in accordance 
with Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof 
evidencing the required coverages to DCD. 

5.09 Opinion of the Developer's Counsel. On the Closing Date, the Developer has 
fumished the City with an opinion of counsel, substantially in the form attached hereto as Exhibit J, 
with such changes as required by or acceptable to Corporation Counsel. If the Developer has 
engaged special counsel in connection with the Project, and such special counsel is unwilling or 
unable to give some of the opinions set forth in Exhibit J hereto, such opinions were obtained by the 
Developer from its general corporate counsel. 

5.10 Evidence of Prior Expenditures. The Developer has provided evidence satisfactory to 
DCD in its sole discretion of the Prior Expendimres in accordance with the provisions of Section 
4.05(a) hereof. 

5.11 Financial Statements. The Developer has provided Financial Statements to DCD for 
its most recent fiscal year, and audited or unaudited interim financial statements. 

5.12 Documentation. The Developer has provided documentation to DCD, satisfactory in 
form and substance to DCD, with respect to current employment matters. 

5.13 Environmental. The Developer has provided DCD with copies of that certain phase I 
environmental audit completed with respect to the Property and any phase II environmental audit 
with respect to the Property required by the City. The Developer has provided the City with a letter 
from the environmental engineer(s) who completed such audit(s), authorizing the City to rely on such 
audits. 

5.14 Organizational Documents; Economic Disclosure Statement. The Developer has 
provided a copy of its Articles of Incorporation or Certificate of Limited Partnership containing the 
original certification of the Secretary of State of its state of organization; certificates of good 
standing from the Secretary of State of its state of organization and all other states in which the 
Developer is qualified to do business; a secretary's certificate in such form and substance as the 
Corporation Counsel may require; by-laws of the corporation or Limited Partnership Agreement; and 
such other organizational documentation as the City has requested. The Developer has provided to 
the City an Economic Disclosure Statement, in the City's then current form, dated as of the Closing 
Date. 
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5.15 Litigation. The Developer has provided to Corporation Counsel and DCD, a 
description of all pending or threatened litigation Or administrative proceedings involving the 
Developer, specifying, in each case, the amount of each claim, an estimate of probable liability, the 
amount of any reserves taken in connection therewith and whether (and to what extent) such 
potential liability is covered by insurance. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Requirement for General Contractor and Subcontractors. Prior to entering 
into an agreement with a General Contractor or any subcontractor for constmction of the Project, the 
Developer shall solicit, or shall cause the General Contractor to solicit, bids from qualified 
contractors eligible to do business with the City of Chicago, and shall submit all bids received to 
DCD for its inspection and written approval. For the TEF-Funded Improvements, the Developer shall 
select the General Contractor (or shall cause the General Contractor to select the subcontractor) 
submitting the lowest responsible bid who can complete the Project in a timely manner. If the 
Developer selects a General Contractor (or the General Contractor selects any subcontractor) 
submitting other than the lowest responsible bid for the TIF-Funded Improvements, the difference 
between the lowest responsible bid and the bid selected may not be paid out of City Funds. The 
Developer shall submit copies of the Constmction Contract to DCD in accordance with Section 6.02 
below. Photocopies of all subcontracts entered or to be entered into in connection with the TIF-
Funded Improvements shall be provided to DCD within five (5) business days of the execution 
thereof The Developer shall ensure that the General Contractor shall not (and shall cause the 
General Contractor to ensure that the subcontractors shall not) begin work on the Project until the 
Plans and Specifications have been approved by DCD and all requisite permits have been obtained. 

6.02 Construction Contract. Prior to the execution thereof, the Developer shall deliver to 
DCD a copy of the proposed Constmction Contract with the General Contractor selected to handle 
the Project in accordance with Section 6.01 above, for DCD's prior written approval, which shall be 
granted or denied within ten (10) business days after delivery thereof. Within ten (10) business days 
after execution of such contract by the Developer, the General Contractor and any other parties 
thereto, the Developer shall deliver to DCD and Corporation Counsel a certified copy of such 
contract together with any modifications, amendments or supplements thereto. 

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of the 
Project which includes work on the public way, the Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in a 
form acceptable to DCD or a letter of credit. The City shall be named as obligee or co-obligee on 
any such bonds. 

6.04 Employment Opportunity. The Developer shall contracmally obligate and cause the 
General Contractor and each subcontractor to agree to the provisions of Section 10 hereof. 
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6.05 Other Provisions. In addition to the requirements ofthis Section 6, the Consfruction 
Confract and each confract with any subcontractor shall contain provisions required pursuant to 
Section 3.04 (Change Orders), Section 8.08 (Prevailing Wage), Section 10.01(e) (Employment 
Oppormnity), Section 10.02 (City Resident Employment Requirement), Section 10.03 (MBE/WBE 
Requirements, as applicable), Section 12 (Insurance) and Section 14.01 (Books and Records) hereof 
Photocopies of all confracts or subcontracts entered or to be entered into in connection with the TEF-
Funded Improvements shall be provided to DCD within five (5) business days of the execution 
thereof 

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION 

7.01 Certificate of Completion of Rehabilitation. Upon completion of the rehabilitation of 
the Project in accordance with the terms ofthis Agreement and after the final disbursement from the 
Escrow, and upon the Developer's written request, DCD shall issue to the Developer a Certificate in 
recordable form certifying that the Developer has fiilfilled its obligation to complete the Project in 
accordance with the terms ofthis Agreement. DCD shall respond to the Developer's written request 
for a Certificate within forty-five (45) days by issuing either a Certificate or a written statement 
detailing the ways in which the Project does not conform to this Agreement or has not been 
satisfactorily completed, and the measures which must be taken by the Developer in order to obtain 
the Certificate. The Developer may resubmit a written request for a Certificate upon completion of 
such measures. 

7.02 Effect of Issuance of Certificate; Continuing Obligations. The Certificate relates 
only to the rehabilitation of the Project, and upon its issuance, the City will certify that the terms of 
the Agreement specifically related to the Developer's obligation to complete such activities have 
been satisfied. After the issuance of a Certificate, however, all executory terms and conditions of 
this Agreement and all representations and covenants contained herein will continue to remain in full 
force and effect throughout the Term of the Agreement as to the parties described in the following 
paragraph, and the issuance of the Certificate shall not be constmed as a waiver by the City of any of 
its rights and remedies pursuant to such executory terms. 

Those covenants specifically described at Sections 8.02,8.18 and 8.19 as covenants 
that mn with the land are the only covenants in this Agreement intended to be binding upon zmy 
fransferee of the Property (including an assignee as described in the following sentence) throughout 
the Term of the Agreement notwithstanding the issuance of a Certificate; provided, that upon the 
issuance of a Certificate, the covenants set forth in Section 8.02 shall be deemed to have been 
fulfilled. The other executory terms ofthis Agreement that remain after the issuance of a Certificate 
shall be binding only upon the Developer or a permitted assignee of the Developer who, pursuant to 
Section 18.15 of this Agreement, has confracted to take an assignment of the Developer's rights 
under this Agreement and assume the Developer's liabilities hereunder. 
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7.03 Failure to Complete. If the Developer fails to complete the Project in accordance with 
the terms ofthis Agreement, then the City has, but shall not be limited to, any of the following rights 
and remedies: 

(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet 
disbursed pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are 
public improvements and to pay for the costs of TIF-Funded Improvements (including interest costs) 
out of City Funds or other City monies. In the event that the aggregate cost of completing the TIF-
Funded Improvements exceeds the amount of City Funds available pursuant to Section 4.01, the 
Developer shall reimburse the City for all reasonable costs and expenses incurred by the City in 
completing such TIF-Funded Improvements in excess of the available City Funds; and 

(c) the right to seek reimbursement of the City Funds from the Developer, provided that the 
City is entitied to rely on an opinion of counsel that such reimbursement will not jeopardize the tax-
exempt status of the TIF Bonds. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DCD shall provide the Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Term of the Agreement has expired. 

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE DEVELOPER. 

8.01 General. The Developer represents, warrants and covenants, as of the date of this 
Agreement and as of the date of each disbursement of City Funds hereunder, that: 

(a) the Partnership is an Illinois limited partnership and the General Partoer is an Illinois not-
for-profit corporation, each duly organized, validly existing, qualified to do business in Illinois, and 
each licensed to do business in any other state where, due to the namre of its activities or properties, 
such qualification or license is required; 

(b) each of the Partnership and the General Partner has the right, power and authority to enter 
into, execute, deliver and perform this Agreement; 

(c) the execution, delivery and performance by the Developer ofthis Agreement has been 
duly authorized by all necessary action, and does not and will not violate (as applicable) its Articles 
of Incorporation, by-laws or partnership agreement as amended and supplemented, any applicable 
provision of law, or constitute a breach of, default under or require any consent under any agreement, 
instmment or document to which the Developer is now a party or by which the Developer is now or 
may become bound; 
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(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this 
Agreement, the Developer shall acqmre and shall maintain good, indefeasible and merchantable fee 
simple title to the Property (and all improvements thereon) free and clear of all liens (except for the 
Permitted Liens, Lender Financing as disclosed in the Project Budget and non-governmental charges 
that the Developer is contesting in good faith pursuant to Section 8.15 hereof); 

(e) the Developer is now and for the Term of the Agreement shall remain solvent and able to 
pay its debts as they mature; 

(f) there are no actions or proceedings by or before any court, governmental commission, 
board, bureau or any other adminisfrative agency pending, threatened or affecting the Developer 
which would impair its ability to perform under this Agreement; 

(g) the Developer has and shall maintain all government permits, certificates and consents 
(including, without limitation, appropriate environmental approvals) necessary to conduct its 
business and to constmct, complete and operate the Project; 

(h) the Developer is not in default with respect to any indenture, loan agreement, mortgage, 
deed, note or any other agreement or instmment related to the borrowing of money to which the 
Developer is a party or by which the Developer is bound; 

(i) the Financial Statements are, and when hereafter required to be submitted will be, 
complete, correct in all material respects and accurately present the assets, liabilities, results of 
operations and financial condition of the Developer, and there has been no material adverse change 
in the assets, liabilities, results of operations or financial condition of the Developer since the date of 
the Developer's most recent Financial Statements; 

(j) prior to the issuance of a Certificate, the Developer shall not do any of the following 
without the prior written consent of DCD: (1) be a party to any merger, liquidation or consolidation; 
(2) sell, transfer, convey, lease or otherwise dispose of all or substantially all of its assets or any 
portion of the Property (including but not limited to any fixmres or equipment now or hereafter 
attached thereto) except in the ordinary course of business; (3) enter into any transaction outside the 
ordinary course of the Developer's business; (4) assume, guarantee, endorse, or otherwise become 
liable in connection with the obligations of any other person or entity; or (5) enter into any 
transaction that would cause a material and detrimental change to the Developer's financial 
condition; 

(k) the Developer has not incurred, and, prior to the issuance of a Certificate, shall not, 
without the prior written consent of the Commissioner of DCD, allow the existence of any liens 
against the Property (or improvements thereon) other than the Permitted Liens; or incur any 
indebtedness, secured or to be secured by the Property (or improvements thereon) or any fixmres 
now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; 

(1) has not made or caused to be made, directly or indirectly, any payment, gramity or 
offer of employment in connection with the Agreement or any contract paid from the City treasury or 
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pursuant to City ordinance, for services to any City agency ("City Contract") as an inducement for 
the City to enter into the Agreement or any City Confract with the Developer in violation of Chapter 
2-156-120 of the Municipal Code of the City; and 

(m) neither the Developer nor any affiliate of the Developer is listed on any of the 
following lists maintained by the Office of Foreign Assets Confrol of the U.S. Department of the 
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their 
successors, or on any other list of persons or entities with which the City may not do business under 
any applicable law, mle, regulation, order or judgment: the Specially Designated Nationals List, the 
Denied Persons List, the Unverified List, the Entity List and the Debarred List. For purposes ofthis 
subparagraph (m) only, the term "affiliate,"when used to indicate a relationship with a specified 
person or entity, means a person or entity that, directly or indirectly, through one or more 
intermediaries, controls, is controlled by or is under common confrol with such specified person or 
entity, and a person or entity shall be deemed to be controlled by another person or entity, if 
controlled in any manner whatsoever that results in control in fact by that other person or entity (or 
that other person or entity and any persons or entities with whom that other person or entity is acting 
jointly or in concert), whether directly or indirectly and whether through share ownership, a tmst, a 
contract or otherwise. 

8.02 Covenant to Redevelop. Upon DCD's approval of the Project Budget, the Scope 
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and the 
Developer's receipt of all required building permits and governmental approvals, the Developer shall 
redevelop the Property in accordance with this Agreement and all Exhibits attached hereto, the TIF 
Ordinances, the Scope Drawings, Plans and Specifications, Project Budget and all amendments 
thereto, and all federal, state and local laws, ordinances, mles, regulations, executive orders and 
codes applicable to the Project, the Property and/or the Developer. The covenants set forth in this 
Section shall mn with the land and be binding upon any transferee, but shall be deemed satisfied 
upon issuance by the City of a Certificate with respect thereto. 

8.03 Redevelopment Plan. The Developer represents that the Project is and shall be in 
compliance with all of the terms of the Redevelopment Plan. 

8.04 Use of Citv Funds. City Funds disbursed to the Developer shall be used by the 
Developer solely to pay for (or to reimburse the Developer for its payment for) the TIF-Funded 
Improvements as provided in this Agreement. 

8.05 Other Bonds. The Developer shall, at the request of the City, agree to any reasonable 
amendments to this Agreement that are necessary or desirable in order for the City to issue (in its 
sole discretion) any bonds in connection with the Redevelopment Area, the proceeds of which may 
be used to reimburse the City for expendimres made in connection with, or provide a source of funds 
for the payment for, the TIF-Funded Improvements (the "Bonds"); provided, however, that any such 
amendments shall not have a material adverse effect on the Developer or the Project. The Developer 
shall, at the Developer's expense, cooperate and provide reasonable assistance in connection with the 
marketing of any such Bonds, including but not limited to providing written descriptions of the 
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Project, making representations, providing information regarding its financial condition and assisting 
the City in preparing an offering statement with respect thereto. 

8.06 Employment Opportunity; Progress Reports. The Developer covenants and agrees 
to abide by, and confracmally obligate and use reasonable efforts to cause the General Confractor and 
each subcontractor to abide by the terms set forth in Section 10 hereof The Developer shall deliver 
to the City written progress reports detailing compliance with the requirements of Sections 8.08, 
10.02 and 10.03 ofthis Agreement. Such reports shall be delivered to the (j;ity when the Project is 
25%, 50%, 70% and 100% completed (based on the amount of expenditures incurred in relation to 
the Project Budget). If any such reports indicate a shortfall in compliance, the Developer shall also 
deliver a plan to DCD which shall outline, to DCD's satisfaction, the manner in which the Developer 
shall correct any shortfall. 

8.07 Employment Profile. The Developer shall submit, and contracmally obligate and 
cause the General Contractor or any subcontractor to submit, to DCD, from time to time, statements 
of its employment profile upon DCD's request. 

8.08 Prevailing Wage. The Developer covenants and agrees to pay, and to contractually 
obligate and cause the General Contractor and each subcontractor to pay, the prevailing wage rate as 
ascertained by the Illinois Department of Labor (the "Department"), to all Project employees. All 
such contracts shall list the specified rates to be paid to all laborers, workers and mechanics for each 
craft or type of worker or mechanic employed pursuant to such confract. If the Department revises 
such prevailing wage rates, the revised rates shall apply to all such contracts. Upon the City's 
request, the Developer shall provide the City with copies of all such contracts entered into by the 
Developer or the General Contractor to evidence compliance with this Section 8.08. 

8.09 Arms-Length Transactions. Unless DCD has given its prior written consent with 
respect thereto, no Affiliate of the Developer may receive any portion of City Funds, directly or 
indirectly, in payment for work done, services provided or materials supplied in connection with any 
TIF-Funded Improvement. The Developer shall provide information with respect to any entity to 
receive City Funds directly or indirectiy (whether through payment to the Affiliate by the Developer 
and reimbursement to the Developer for such costs using City Funds, or otherwise), upon DCD's 
request, prior to any such disbursement. 

8.10 Conflict of Interest. Pursuant to Section 5/1 l-74.4-4(n) of the Act, the Developer 
represents, warrants and covenants that, to the best of its knowledge, no member, official, or 
employee of the City, or of any commission or committee exercising authority over the Project, the 
Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City or the 
Developer with respect thereto, owns or confrols, has owned or controlled or will own or confrol any 
interest, and no such person shall represent any person, as agent or otherwise, who owns or confrols, 
has owned or controlled, or will own or control any interest, direct or indirect, in the Developer's 
business, the Property or any other property in the Redevelopment Area. 
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8.11 Disclosure of Interest. The Developer's counsel has no direct or indirect financial 
ownership interest in the Developer, the Property or any other aspect of the Project. 

8.12 Financial Statements. The Developer shall obtain and provide to DCD Financial 
Statements for the Developer's fiscal year ended December 31,2005 and each year thereafter for the 
Term of the Agreement. In addition, the Developer shall submit unaudited financial statements as 
soon as reasonably practical following the close of each fiscal year and for such other periods as 
DCD may request. 

8.13 Insurance. The Developer, at its own expense, shall comply with all provisions of 
Section 12 hereof 

8.14 Non-Governmental Charges, (a) Payment of Non-Governmental Charges. Except 
for the Permitted Liens, the Developer agrees to pay or cause to be paid when due any Non-
Govemmental Charge assessed or imposed upon the Project, the Property or any fixmres that are or 
may become attached thereto, which creates, may create, or appears to create a lien upon all or emy 
portion of the Property or Project; provided however, that if such Non-Governmental Charge may be 
paid in installments, the Developer may pay the same together with any accmed interest thereon in 
installments as they become due and before any fine, penalty, interest, or cost may be added thereto 
for nonpayment. The Developer shall fumish to DCD, within thirty (30) days of DCD's request, 
official receipts from the appropriate entity, or other proof satisfactory to DCD, evidencing payment 
of the Non-Governmental Charge in question. 

(b) Right to Contest. The Developer has the right, before any delinquency occurs: 

(i) to contest or object in good faith to the amount or validity of any Non-
Govemmental Charge by appropriate legal proceedings properly and diligently instituted and 
prosecuted, in such manner as shall stay the collection of the contested Non-Governmental 
Charge, prevent the imposition of a lien or remove such lien, or prevent the sale or forfeiture 
of the Property (so long as no such contest or objection shall be deemed or constmed to 
relieve, modify or extend the Developer's covenants to pay any such Non-Governmental 
Charge at the time and in the manner provided in this Section 8.14); or 

(ii) at DCD's sole option, to fiimish a good and sufficient bond or other security 
satisfactory to DCD in such form and amounts as DCD shall require, or a good and sufficient 
undertaking as may be required or permitted by law to accomplish a stay of any such sale or 
forfeimre of the Property or any portion thereof or any fixmres that are or may be attached 
thereto, during the pendency of such contest, adequate to pay fully any such contested Non-
Go vemmental Charge and all interest and penalties upon the adverse determination of such 
contest. 

8.15 Developer's Liabilities. The Developer shall not enter into any transaction that would 
materially and adversely affect its ability to perform its obligations hereunder or to repay any 
material liabilities or perform any material obligations of the Developer to any other person or entity. 
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The Developer shall immediately notify DCD of any and all events or actions which may materially 
affect the Developer's ability to carry on its business operations or perform its obligations under this 
Agreement or any other documents and agreements. 

8.16 Compliance with Laws. To the best of the Developer's knowledge, after diligent 
inquiry, the Property and the Project are and shall be in compliance with all applicable federal, state 
and local laws, statutes, ordinances, rales, regulations, executive orders and codes pertaining to or 
affecting the Project and the Property. Upon the City's request, the Developer shall provide evidence 
satisfactory to the City of such compliance. 

8.17 Recording and Filing. The Developer shall cause this Agreement, certain exhibits (as 
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and filed 
against the Property on the date hereof in the conveyance and real property records of the county in 
which the Project is located. This Agreement shall be recorded prior to any mortgage made in 
connection with Lender Financing. The Developer shall pay all fees and charges incurred in 
connection with any such recording. Upon recording, the Developer shall immediately transmit to 
the City an executed original ofthis Agreement showing the date and recording number of record. 

8.18 Real Estate Provisions. 

(a) Governmental Charges. 

(i) Payment of Governmental Charges. The Developer agrees to pay or cause to be 
paid when due all Governmental Charges (as defined below) which are assessed or imposed 
upon the Developer, the Property or the Project, or become due and payable, and which 
create, may create, a lien upon the Developer or all or any portion of the Property or the 
Project. "Governmental Charge" shall mean all federal. State, county, the City, or other 
governmental (or any instmmentality, division, agency, body, or department thereof) taxes, 
levies, assessments, charges, liens, claims or encumbrances (except for those assessed by 
foreign nations, states other than the State of Illinois, counties of the State other than Cook 
County, and municipalities other than the City) relating to the Developer, the Property or the 
Project including but not limited to real estate taxes. 

(ii) Right to Contest. The Developer has the right before any delinquency occurs to 
contest or object in good faith to the amount or validity of any Governmental Charge by 
appropriate legal proceedings properly and diligently instimted and prosecuted in such 
manner as shall stay the collection of the contested Governmental Charge and prevent the 
imposition of a lien or the sale or forfeiture of the Property. No such contest or objection 
shall be deemed or constraed in any way as relieving, modifying or extending the 
Developer's covenants to pay any such Governmental Charge at the time and in the maimer 
provided in this Agreement unless the Developer has given prior written notice to DCD of 
the Developer's intent to contest or object to a Governmental Charge and, unless, at DCD's 
sole option. 
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(i) the Developer shall demonsfrate to DCD's satisfaction that legal proceedings 
instituted by the Developer contesting or objecting to a Governmental Charge shall 
conclusively operate to prevent or remove a lien against, or the sale or forfeiture of, all or any 
part of the Property to satisfy such Governmental Charge prior to final determination of such 
proceedings; and/or 

(ii) the Developer shall fiimish a good and sufficient bond or other security 
satisfactory to DCD in such form and amounts as DCD shall require, or a good and sufficient 
undertaking as may be required or permitted by law to accomplish a stay of any such sale or 
forfeiture of the Property during the pendency of such contest, adequate to pay fully any such 
contested Governmental Charge and all interest and penalties upon the adverse determination 
of such contest. 

(b) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any 
Governmental Charge or to obtain discharge of the same, the Developer shall advise DCD thereof in 
writing, at which time DCD may, but shall not be obligated to, and without waiving or releasing any 
obligation or liability of the Developer under this Agreement, in DCD's sole discretion, make such 
payment, or any part thereof, or obtain such discharge and take any other action with respect thereto 
which DCD deems advisable. All siims so paid by DCD, if any, and any expenses, if any, including 
reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall be promptly 
disbursed to DCD by the Developer. Notwithstanding anything contained herein to the contrary, this 
paragraph shall not be constmed to obligate the City to pay any such Governmental Charge. 
Additionally, if the Developer fails to pay any Governmental Charge, the City, in its sole discretion, 
may require the Developer to submit to the City audited Financial Statements at the Developer's own 
expense. 

(c) Real Estate Taxes. 

(i) Real Estate Tax Exemption. Subject to the ability of the Sheridan Building to 
continue to qualify for a 100% real estate tax exemption on its residential components, and 
the Eastwood Building to continue to qualify for a tax abatement under the Cook County 
Class 9 Program, with respect to the Property or the Project, neither the Developer nor any 
agent, representative, lessee, tenant, assignee, transferee or successor in interest to the 
Developer shall, during the Term ofthis Agreement, seek, or authorize any exemption (as 
such term is used and defined in the Illinois Constitution, Article IX, Section 6 (1970)) for 
any year that the Redevelopment Plan is in effect, provided, however, nothing contained in 
this provision shall preclude Developer from applying for and receiving abatements of real 
estate taxes for the Project. 

(ii) Covenants Running with the Land. The parties agree that the restrictions 
contained in this Section 8.18(c) are covenants mnning with the land and this Agreement 
shall be recorded by the Developer as a memorandum thereof, at the Developer's expense, 
with the Cook County Recorder of Deeds on the Closing Date. These restrictions shall be 
binding upon the Developer and its agents, representatives, lessees, successors, assigns and 
transferees from and after the date hereof, provided however, that the covenants shall be 
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released when the Redevelopment Area is no longer in effect. The Developer agrees that any 
sale, lease, conveyance, or fransfer of title to all or any portion of the Property or 
Redevelopment Area from and after the date hereof shall be made explicitiy subject to such 
covenants and restrictions. Notwithstanding anything contained in this Section 8.18(c) to the 
contrary, the City, in its sole discretion and by its sole action, without the joinder or 
concurrence of the Developer, its successors or assigns, may waive and terminate the 
Developer's covenants and agreements set forth in this Section 8.18(c). 

8.19 Affordable Housing Covenant. The Developer agrees and covenants to the City that, 
prior to any foreclosure of the Property by a lender providing Lender Financing, the provisions of 
that certain Regulatory Agreement executed by the Developer and DCD as of the date hereof shall 
govern the terms of the Developer's obligation to provide affordable housing. Following foreclosure, 
if any, and from the date of such foreclosure through the Term of the Agreement, the following 
provisions shall govern the terms of the obligation to provide affordable housing under this 
Agreement: 

(a) The Facility shall be operated and maintained solely as residential rental housing; 

(b) Approximately 280 residential units in the Facility shall be available for occupancy to 
and be occupied solely by one or more persons qualifying as Low Income Families (as defined 
below) upon initial occupancy; and 

(c) Approximately 280 residential units in the Facility have monthly rents not in excess of 
thirty percent (30%) of the maximum allowable income for a Low Income Family (with the 
applicable Family size for such units determined in accordance with the mles specified in Section 
42(g)(2) of the Internal Revenue Code of 1986, as amended); provided, however, that for any unit 
occupied by a Family (as defined below) that no longer qualifies as a Low Income Family due to an 
increase in such Family's income since the date of its initial occupancy of such unit, the maximum 
monthly rent for such unit shall not exceed thirty percent (30%) of such Family's monthly income. 

(d) As used in this Section 8.19, the following terms has the following meanings: 

(i) "Family" shall mean one or more individuals, whether or not related by blood or 
marriage; and 

(ii) "Low Income Families" shall mean Families whose armual income does not 
exceed sixty percent (60%) of the Chicago-area median income, adjusted for Family size, as 
such annual income and Chicago-area median income are determined from time to time by 
the United States Department of Housing and Urban Development, and thereafter such 
income limits shall apply to this definition. 

(e) The covenants set forth in this Section 8.19 shall mn with the land and be binding upon 
any transferee. 
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(f) The City and the Developer may enter into a separate agreement to implement the 
provisions ofthis Section 8.19. 

8.20 Survival of Covenants. All warranties, representations, covenants and agreements of 
the Developer contained in this Section 8 and elsewhere in this Agreement shall be tme, accurate 
and complete at the time of the Developer's execution of this Agreement, and shall survive the 
execution, delivery and acceptance hereof by the parties hereto and (except as provided in Section 7 
hereof upon the issuance of a Certificate) shall be in effect throughout the Term of the Agreement. 

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY 

9.01 General Covenants. The City represents that it has the authority as a home mle unit of 
local government to execute and deliver this Agreement and to perform its obligations hereunder. 

9.02 Survival of Covenants. All warranties, representations, and covenants of the City 
contained in this Section 9 or elsewhere in this Agreement shall be tme, accurate, and complete at 
the time of the City's execution of this Agreement, and shall survive the execution, delivery and 
acceptance hereof by the parties hereto and be in effect throughout the Term of the Agreement. 

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

10.01 Employment Opportunity. The Developer, on behalf of itself and its successors and 
assigns, hereby agrees, and shall contractually obligate its or their various confractors, subconfractors 
or any Affiliate of the Developer operating on the Property (collectively, with the Developer, the 
"Employers" and individually an "Employer") to agree, that for the Term ofthis Agreement with 
respect to Developer and during the period of any other party's provision of services in connection 
with the constmction of the Project or occupation of the Property: 

(a) No Employer shall discriminate against any employee or applicant for employment based 
upon race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual 
orientation, military discharge status, marital status, parental status or source of income as defined in 
the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.. Municipal 
Code, except as otherwise provided by said ordinance and as amended from time to time (the 
"Human Rights Ordinance"). Each Employer shall take affirmative action to ensure that applicants 
are hired and employed without discrimination based upon race, religion, color, sex, national origin 
or ancestry, age, handicap or disability, sexual orientation, military discharge status, marital status, 
parental status or source of income and are treated in a non-discriminatory manner with regard to all 
job-related matters, including without limitation: employment, upgrading, demotion or transfer; 
recmitment or recmitment advertising; layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. Each Employer agrees to post in 
conspicuous places, available to employees and applicants for employment, notices to be provided by 
the City setting forth the provisions ofthis nondiscrimination clause. In addition, the Employers, in 
all solicitations or advertisements for employees, shall state that all qualified applicants shall receive 
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consideration for employment without discrimination based upon race, religion, color, sex, national 
origin or ancestry, age, handicap or disability, sexual orientation, military discharge status, marital 
status, parental stams or source of income. 

(b) To the greatest extent feasible, each Employer is required to present opportunities for 
training and employment of low- and moderate-income residents of the City and preferably of the 
Redevelopment Area; and to provide that contracts for work in connection with the constmction of 
the Project be awarded to business concerns that are located in, or owned in substantial part by 
persons residing in, the City and preferably in the Redevelopment Area. 

(c) Each Employer shall comply with all federal, state and local equal employment and 
affirmative action statutes, mles and regulations, including but not limited to the City's Human 
Rights Ordinance and the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any 
subsequent amendments and regulations promulgated thereto. 

(d) Each Employer, in order to demonstrate compliance with the terms ofthis Section, shall 
cooperate with and promptly and accurately respond to inquiries by the City, which has the 
responsibility to observe and report compliance with equal employment opportunity regulations of 
federal, state and municipal agencies. 

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through (d) in 
every contract entered into in connection with the Project, and shall require inclusion of these 
provisions in every subcontract entered into by any subconfractors, and every agreement with any 
Affiliate operating on the Property, so that each such provision shall be binding upon each 
contractor, subcontractor or Affiliate, as the case may be. 

(f) Failure to comply with the employment obligations described in this Section 10.01 shall 
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof 

10.02 Citv Resident Construction Worker Employment Requirement. The Developer 
agrees for itself and its successors and assigns, and shall confracmally obligate its General Confractor 
and shall cause the General Contractor to contracmally obligate its subcontractors, as applicable, to 
agree, that during the constmction of the Project they shall comply with the minimum percentage of 
total worker hours performed by actual residents of the City as specified in Section 2-92-330 of the 
Municipal Code of Chicago (at least 50 percent of the total worker hours worked by persons on the 
site of the Project shall be performed by actual residents of the City); provided, however, that in 
addition to complying with this percentage, the Developer, its General Contractor and each 
subcontractor shall be required to make good faith efforts to utilize qualified residents of the City in 
both unskilled and skilled labor positions. 

The Developer may request a reduction or waiver of this minimum percentage level of 
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance 
with standards and procedures developed by the Chief Procurement Officer of the City. 
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"Actual residents of the City" shall mean persons domiciled within the City. The domicile 
is an individual's one and only tme, fixed and permanent home and principal establishment. 

The Developer, the General Confractor and each subcontractor shall provide for the 
maintenance of adequate employee residency records to show that acmal Chicago residents are 
employed on the Project. Each Employer shall maintain copies of personal documents supportive of 
every Chicago employee's actual record of residence. 

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) 
shall be submitted to the Commissioner of DCD in triplicate, which shall identify clearly the actual 
residence of every employee on each submitted certified payroll. The first time that an employee's 
name appears on a payroll, the date that the Employer hired the employee should be written in after 
the employee's name. 

The Developer, the General Contractor and each subcontractor shall provide full access to 
their employment records to the Chief Procurement Officer, the Commissioner of DCD, the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them. The Developer, the General Contractor and each subcontractor shall 
maintain all relevant personnel data and records for a period of at least three (3) years after final 
acceptance of the work constituting the Project. 

At the direction of DCD, affidavits and other supporting documentation will be required of 
the Developer, the General Contractor and each subcontractor to verify or clarify an employee's 
actual address when doubt or lack of clarity has arisen. 

Good faith efforts on the part of the Developer, the General Contractor and each 
subconfractor to provide utilization of actual Chicago residents (but not sufficient for the granting of 
a waiver request as provided for in the standards and procedures developed by the Chief Procurement 
Officer) shall not suffice to replace the actual, verified achievement of the requirements of this 
Section conceming the worker hours performed by acmal Chicago residents. 

When work at the Project is completed, in the event that the City has determined that the 
Developer has failed to ensure the fulfillment of the requirement of this Section conceming the 
worker hours performed by actual Chicago residents or failed to report in the manner as indicated 
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of non
compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard constmction costs set 
forth in the Project budget (the product of .0005 x such aggregate hard constraction costs) (as the 
same shall be evidenced by approved confract value for the acmal contracts) shall be surrendered by 
the Developer to the City in payment for each percentage of shortfall toward the stipulated residency 
requirement. Failure to report the residency of employees entirely and correctly shall result in the 
surrender of the entire liquidated damages as if no Chicago residents were employed in either of the 
categories. The willful falsification of statements and the certification of payroll data may subject 
the Developer, the General Contractor and/or the subcontractors to prosecution. Any retainage to 
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cover contract performance that may become due to the Developer pursuant to Section 2-92-
250 of the Municipal Code of Chicago may be withheld by the City pendmg the Chief 
Procurement Officer's determination as to whether the Developer must surrender damages as 
provided in this paragraph. 

Nothing herein provided shall be constmed to be a limitation upon the "Notice of 
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive 
Order 11246 " and "Standard Federal Equal Employment Opportunity, Executive Order 
11246," or other affirmative action required for equal opportunity under the provisions of this 
Agreement or related documents. 

The Developer shall cause or require the provisions ofthis Section 10.02 to be included in all 
constmction confracts and subcontracts related to the Project. 

10.03. MBE/WBE Commitment. The Developer agrees for itself and its successors and 
assigns, and, if necessary to meet the requirements set forth herein, shall contractually obligate the 
General Contractor to agree that during the Project: 

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and 
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq.. Municipal 
Code of Chicago (the "Procurement Program"), and (ii) the Minority- and Women-Owned 
Business Enterprise Constraction Program, Section 2-92-650 et seq.. Municipal Code of Chicago 
(the "Constmction Program," and collectively with the Procurement Program, the "MBE/WBE 
Program"), and in reliance upon the provisions of the MBE/WBE Program to the extent contained 
in, and as qualified by, the provisions of this Section 10.03, during the course of the Project, at least 
the following percentages of the Project Budget (as set forth in Exhibit H hereto) shall be expended 
for contract participation by MBEs and by WBEs: 

(1) At least 24 percent by MBEs. 
(2) At least four percent by WBEs. 

(b) For purposes ofthis Section 10.03 only, the Developer (and any party to whom a confract 
is let by the Developer in connection with the Project) shall be deemed a "contractor" and this 
Agreement (and any contract let by the Developer in connection with the Project) shall be deemed a 
"contract" or a "construction contract" as such terms are defined in Sections 2-92-420 and 2-92-
670, Municipal Code of Chicago, as applicable. 

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the 
Developer's MBE/WBE commitment may be achieved in part by the Developer's stams as an MBE 
or WBE (but only to the extent of any acmal work performed on the Project by the Developer) or by 
a joint venmre with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MBE 
or WBE participation in such joint venmre or (ii) the amount of any acmal work performed on the 
Project by the MBE or WBE), by the Developer utilizing a MBE or a WBE as the General 
Contractor (but only to the extent of any actual work performed on the Project by the General 
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Confractor), by subconfracting or causing the General Confractor to subconfract a portion of the 
Project to one or more MBEs or WBEs, or by the purchase of materials or services used in the 
Project from one or more MBEs or WBEs, or by any combination of the foregoing. Those entities 
which constitute both a MBE and a WBE shall not be credited more than once with regard to the 
Developer's MBE/WBE commitment as described in this Section 10.03. In accordance with Section 
2-92-730, Municipal Code of Chicago, the Developer shall not substitute any MBE or WBE General 
Contractor or subcontractor without the prior written approval of DCD. 

(d) The Developer shall deliver quarterly reports to the City's monitoring staff during the 
Project describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports 
shall include, inter alia, the name and business address of each MBE and WBE solicited by the 
Developer or the General Contractor to work on the Project, and the responses received from such 
solicitation, the name and business address of each MBE or WBE actually involved in the Project, a 
description of the work performed or products or services supplied, the date and amount of such 
work, product or service, and such other information as may assist the City's monitoring staff in 
determining the Developer's compliance with this MBE/WBE commitment. The Developer shall 
maintain records of all relevant data with respect to the utilization of MBEs and WBEs in connection 
with the Project for at least five years after completion of the Project, and the City's monitoring staff 
shall have access to all such records maintained by the Developer, on five Business Days' notice, to 
allow the City to review the Developer's compliance with its commitment to MBE/WBE 
participation and the status of any MBE or WBE performing any portion of the Project. 

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if 
such status was misrepresented by the disqualified party, the Developer shall be obligated to 
discharge or cause to be discharged the disqualified General Confractor or subcontractor, and, if 
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this 
subsection (e), the disqualification procedures are further described in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable. 

(f) Any reduction or waiver of the Developer's MBE/WBE commitment as described in this 
Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal 
Code of Chicago, as applicable. 

(g) Prior to the commencement of the Project, the Developer shall be required to meet with 
the City's monitoring staff with regard to the Developer's compliance with its obligations under this 
Section 10.03. The General Confractor and all major subcontractors shall be required to attend this 
pre-constmction meeting. During said meeting, the Developer shall demonstrate to the City's 
monitoring staff its plan to achieve its obligations under this Section 10.03, the sufficiency of which 
shall be approved by the City's monitoring staff. During the Project, the Developer shall submit the 
documentation required by this Section 10.03 to the City's monitoring staff, including the following: 
(i) subcontractor's activity report; (ii) contractor's certification conceming labor standards and 
prevailing wage requirements; (iii) contractor letter of understanding; (iv) monthly utilization report; 
(v) authorization for payroll agent; (vi) certified payroll; (vii) evidence that MBE/WBE confractor 
associations have been informed of the Project via written notice and hearings; and (viii) evidence of 
compliance with job creation/job retention requirements. Failure to submit such documentation on a 
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timely basis, or a determination by the City's monitoring staff, upon analysis of the documentation, 
that the Developer is not complying with its obligations under this Section 10.03, shall, upon the 
delivery of written notice to the Developer, be deemed an Event of Default. Upon the occurrence of 
any such Event of Default, in addition to any other remedies provided in this Agreement, the City 
may: (1) issue a written demand to the Developer to halt the Project, (2) withhold any further 
payment of any City Funds to the Developer or the General Contractor, or (3) seek any other 
remedies against the Developer available at law or in equity. 

SECTION 11. ENVIRONMENTAL MATTERS 

The Developer hereby represents and warrants to the City that the Developer has conducted 
environmental smdies sufficient to conclude that the Project may be constmcted, completed and 
operated in accordance with all Environmental Laws and this Agreement and all Exhibits attached 
hereto, the Scope Drawings, Plans and Specifications and all amendments thereto, [the Bond 
Ordinance] and the Redevelopment Plan. 

Without limiting any other provisions hereof, the Developer agrees to indemnify, defend and 
hold the City harmless from and against any and all losses, liabilities, damages, injuries, costs, 
expenses or claims of any kind whatsoever including, without limitation, any losses, liabilities, 
damages, injuries, costs, expenses or claims asserted or arising under any Environmental Laws 
incurred, suffered by or asserted against the City as a direct or indirect result of any of the following, 
regardless of whether or not caused by, or within the control of the Developer: (i) the presence of any 
Hazardous Material on or under, or the escape, seepage, leakage, spillage, emission, discharge or 
release of any Hazardous Material from (A) all or any portion of the Property or (B) any other real 
property in which the Developer, or any person directly or indirectly controlling, controlled by or 
under common confrol with the Developer, holds any estate or interest whatsoever (including, 
without limitation, any property owned by a land trast in which the beneficial interest is owned, in 
whole or in part, by the Developer), or (ii) any liens against the Property permitted or imposed by any 
Environmental Laws, or any actual or asserted liability or obligation of the City or the Developer or 
any of its Affiliates under any Environmental Laws relating to the Property. 

SECTION 12. INSURANCE 

The Developer must provide and maintain, at Developer's own expense, or cause to be provided and 
maintained during the term ofthis Agreement, the insurance coverage and requirements specified 
below, insuring all operations related to the Agreement. 

(a) Prior to execution and delivery ofthis Agreement. 

(i) Workers Compensation and Employers Liability 
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Workers Compensation Insurance, as prescribed by applicable law covering all employees 
who are to provide work under this Agreement and Employers Liability coverage with limits 
of not less than $100,000 each accident, illness or disease. 

(ii) Commercial General Liability (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less than 
$1,000,000 per occurrence for bodily injury, personal injury, and property damage liability. 
Coverages must includethe following: All premises and operations, products/completed 
operations independent confractors, separation of insureds, defense, and confractual liability 
(with no limitation endorsement). The City of Chicago is to be named as an additional 
insured on a primary, non-contributory basis for any liability arising directly or indirectly 
from the work. 

(iii) All Risk Property 

All Risk Property Insurance at replacement value of the property to protect against loss of, 
damage to, or destmction of the building/facility. The City is to be named as an additional 
insured and loss payee/mortgagee if applicable. 

(b) Constraction. Prior to the constraction of any portion of the Project, Developer will 
cause its architects, contractors, subcontractors, project managers and other parties constracting the 
Project to procure and maintain the following kinds and amounts of insurance: 

(i) Workers Compensation and Employers Liability 

Workers Compensation Insurance, as prescribed by applicable law covering all employees 
who are to provide work under this Agreement and Employers Liability coverage with limits 
of not less than $ 500,000 each accident, illness or disease. 

(ii) Commercial General Liability (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less than 
$2.000.000 per occurrence for bodily injury, personal injury, and property damage liability. 
Coverages must include the following: All premises and operations, products/completed 
operations (for a minimum of two (2) years following project completion), explosion, 
collapse, underground, separation of insureds, defense, and contracmal liability (with no 
limitation endorsement). The City of Chicago is to be named as an additional insured on a 
primary, non-contributory basis for any liability arising directly or indirectly from the work. 

(iii) Automobile Liability (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in cormection with work to 
be performed, the Automobile Liability Insurance with limits of not less than $2,000,000 per 
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occurrence for bodily injury and property damage. The City of Chicago is to be named as an 
additional insured on a primary, non-contributory basis. 

(iv) Railroad Protective Liability 

When any work is to be done adjacent to or on railroad or transit property, Developer must 
provide cause to be provided with respect to the operations that Contractors perform, 
Railroad Protective Liability Insurance in the name of railroad or transit entity. The policy 
must have limits of not less than $2.000.000 per occurrence and $6,000,000 in the aggregate 
for losses arising out of injuries to or death of all persons, and for damage to or destmction of 
property, including the loss of use thereof 

(v) All Risk /Builders Risk 

When Developer undertakes any constraction, including improvements, betterments, and/or 
repairs, the Developer must provide or cause to be provided All Risk Builders Risk hisurance 
at replacement cost for materials, supplies, equipment, machinery and fixtures that are or will 
be part of the project. The City of Chicago is to be named as an additional insured and loss 
payee/mortgagee if applicable. 

(vi) Professional Liability 

When any architects, engineers, constraction managers or other professional consultants 
perform work in connection with this Agreement, Professional Liability Insurance covering 
acts, errors, or omissions must be maiiitained with limits of not less than $ 1.000.000. 
Coverage must include contractual liability. When policies are renewed or replaced, the 
policy retroactive date must coincide with, or precede, start of work on the Confract. A 
claims-made policy which is not renewed or replaced must have an extended reporting period 
of two (2) years. 

(vii) Valuable Papers 

When any plans, designs, drawings, specifications and documents are produced or used 
under this Agreement, Valuable Papers Insurance must be maintained in an amount to insure 
against any loss whatsoever, and must have limits sufficient to pay for the re-creation and 
reconstruction of such records. 

(viii) Contractors Pollution Liability 

When any remediation work is performed which may cause a pollution exposure, the 
Developer must cause remediation contractor to provide Contractor Pollution Liability 
covering bodily injury, property damage and other losses caused by pollution conditions that 
arise from the contract scope of work with limits of not less than $1.000,000 per occurrence. 
Coverage must include completed operations, contracmal liability, defense, excavation, 
environmental cleanup, remediation and disposal. When policies are renewed or replaced. 
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the policy refroactive date must coincide with or precede, start of work on the Agreement. A 
claims-made policy which is not renewed or replaced must have an extended reporting period 
of two (2) years. The City of Chicago is to be named as an additional insured. 

(c) Post Constraction: 

(i) All Risk Property Insurance at replacement value of the property to protect 
against loss of, damage to, or destmction of the building/facility. The City is to be named as 
an additional insured and loss payee/mortgagee if applicable. 

(d) Other Requirements: 

The Developer must fiimish the City of Chicago, Department of Community Development, 
City Hall, Room 1000,121 North LaSalle Street 60602, original Certificates of Insurance, or 
such similar evidence, to be in force on the date ofthis Agreement, and Renewal Certificates 
of Insurance, or such similar evidence, if the coverages have an expiration or renewal date 
occurring during the term of this Agreement. The Developer must submit evidence of 
insurance on the City of Chicago Insurance Certificate Form (copy attached) or equivalent 
prior to closing. The receipt of any certificate does not constitute agreement by the City that 
the insurance requirements in the Agreement have been fully met or that the insurance 
policies indicated on the certificate are in compliance with all Agreement requirements. The 
failure of the City to obtain certificates or other insurance evidence from Developer is not a 
waiver by the City of any requirements for the Developer to obtain and maintain the specified 
coverages. The Developer shall advise all insurers of the Agreement provisions regarding 
insurance. Non-conforming insurance does not relieve Developer of the obligation to 
provide insurance as specified herein. Nonfiilfillment of the insurance conditions may 
constitute a violation of the Agreement, and the City retains the right to stop work and/or 
terminate agreement until proper evidence of insurance is provided. 

The insurance must provide for 60 days prior written notice to be given to the City in the 
event coverage is substantially changed, canceled, or non-renewed. 

Any deductibles or self insured retentions on referenced insurance coverages must be borne 
by Developer and Contractors. 

The Developer hereby waives and agrees to require their insurers to waive their rights of 
subrogation against the City of Chicago, its employees, elected officials, agents, or 
representatives. 

The coverages and limits fumished by Developer in no way limit the Developer's liabilities 
and responsibilities specified within the Agreement or by law. 

Any insurance or self insurance programs maintained by the City of Chicago do not 
contribute with insurance provided by the Developer under the Agreement. 
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The required insurance to be carried is not limited by any limitations expressed in the 
indeirmification language in this Agreement or any limitation placed on the indemnity in this 
Agreement given as a matter of law. 

If Developer is a joint venmre or limited liability company, the insurance policies must name 
the joint venture or limited liability company as a named insured. 

The Developer must require Contractor and subcontractors to provide the insurance required 
herein, or Developer may provide the coverages for Contractor and subcontractors. All 
Confractors and subcontractors are subject to the same insurance requirements of Developer 
unless otherwise specified in this Agreement. 

If Developer, any Contractor or subcontractor desires additional coverages, the party desiring 
the additional coverages is responsible for the acquisition and cost. 

The City of Chicago Risk Management Department maintains the right to modify, delete, 
alter or change these requirements. 

SECTION 13. INDEMNIFICATION 

13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City, 
and its elected and appointed officials, employees, agents and affiliates (individually an 
"Indemnitee," and collectively the "Indemnitees") harmless from and against, any and all liabilities, 
obligations, losses, damages,- penalties, actions, judgments, suits, claims, costs, expenses and 
disbursements of any kind or namre whatsoever (and including without limitation, the reasonable 
fees and disbursements of counsel for such Indemnitees in connection with any investigative, 
administrative or judicial proceeding commenced or threatened, whether or not such Indemnities 
shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted against 
the Indemnitees in any manner relating or arising out of: 

(i) the Developer's failure to comply with any of the terms, covenants and conditions 
contained within this Agreement; or 

(ii) the Developer's or any contractor's failure to pay General Contractors, 
subcontractors or materialmen in connection with the TIF-Funded Improvements or any other 
Project improvement; or 

(iii) the existence of any material misrepresentation or omission in this Agreement, 
any offering memorandum or information statement or the Redevelopment Plan or any other 
document related to this Agreement that is the result of information supplied or omitted by 
the Developer or any Affiliate Developer or any agents, employees, contractors or persons 
acting under the control or at the request of the Developer or any Affiliate of Developer; or 
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(iv) the Developer's failure to cure any misrepresentation in this Agreement or any 
other agreement relating hereto; 

provided, however, that Developer shall have no obligation to an Indemnitee arising from the wanton 
or willfiil misconduct of that Indemnitee. To the extent that the preceding sentence may be 
unenforceable because it is violative of any law or public policy. Developer shall contribute the 
maximum portion that it is permitted to pay and satisfy under the applicable law, to the payment and 
satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them. The provisions 
of the undertakings and indemnification set out in this Section 13.01 shall survive the termination of 
this Agreement. 

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

14.01 Books and Records. The Developer shall keep and maintain separate, complete, 
accurate and detailed books and records necessary to reflect and fiilly disclose the total actual cost of 
the Project and the disposition of all funds from whatever source allocated thereto, and to monitor 
the Project. All such books, records and other documents, including but not limited to the 
Developer's loan statements, if any. General Contractors' and contractors' sworn statements, general 
contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be 
available at the Developer's offices for inspection, copying, audit and examination by an authorized 
representative of the City, at the Developer's expense. The Developer shall incorporate this right to 
inspect, copy, audit and examine all books and records into all contracts entered into by the 
Developer with respect to the Project. 

14.02 Inspection Rights. Upon three (3) business days' notice, any authorized 
representative of the City has access to all portions of the Project and the Property during normal 
business hours for the Term of the Agreement. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 Events of Default. The occurrence of any one or more of the following events, 
subject to the provisions of Section 15.03, shall constimte an "Event of Default" by the Developer 
hereunder: 

(a) the failure of the Developer to perform, keep or observe any of the covenants, conditions, 
promises, agreements or obligations of the Developer under this Agreement or any related 
agreement; 

(b) the failure of the Developer to perform, keep or observe any of the covenants, conditions, 
promises, agreements or obligations of the Developer under any other agreement with any person or 
entity if such failure may have a material adverse effect on the Developer's business, property, assets, 
operations or condition, financial or otherwise; 
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(c) the making or furnishing by the Developer to the City of any representation, warranty, 
certificate, schedule, report or other communication within or in connection with this Agreement or 
any related agreement which is untme or misleading in any material respect; 

(d) except as otherwise permitted hereimder, the creation (whether voluntary or involuntary) 
of, or any attempt to create, any lien or other encumbrance upon the Property, including any fixtures 
now or hereafter attached thereto, other than the Permitted Liens, or the making or any attempt to 
make any levy, seizure or attachment thereof; 

(e) the commencement of any proceedings in bankmptcy by or against the Developer or for 
the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent or 
unable to pay its debts as they mature, or for the readjustment or cirrangement of the Developer's 
debts, whether under the United States Bankmptcy Code or under any other state or federal law, now 
or hereafter existing for the relief of debtors, or the commencement of any analogous statutory or 
non-stamtory proceedings involving the Developer; provided, however, that if such commencement 
of proceedings is involuntary, such action shall not constimte an Event of Default unless such 
proceedings are not dismissed within sixty (60) days after the commencement of such proceedings; 

(f) the appointment of a receiver or trastee for the Developer, for any substantial part of the 
Developer's assets or the instimtion of any proceedings for the dissolution, or the fiill or partial 
liquidation, or the merger or consolidation, of the Developer; provided, however, that if such 
appointment or commencement of proceedings is involuntary, such action shall not constimte an 
Event of Default unless such appointment is not revoked or such proceedings are not dismissed 
within sixty (60) days after the commencement thereof; 

(g) the entry of any judgment or order against the Developer which remains unsatisfied or 
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or 
execution; 

(h) the occurrence of an event of default under the Lender Financing, which default is not 
cured within any applicable cure period; 

(i) the dissolution of the Developer or the death of any namral person who owns a material 
interest in the Developer; 

(j) the instimtion in any court of a criminal proceeding (other than a misdemeanor) against 
the Developer or any natural person who owns a material interest in the Developer, which is not 
dismissed within thirty (30) days, or the indictment of the Developer or any namral person who owns 
a material interest in the Developer, for any crime (other than a misdemeanor);or 

(k) prior to the issuance of the Certificate, the sale or transfer of a majority of the ownership 
interests of the Developer without the prior written consent of the City. 

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate 
this Agreement and all related agreements, and may suspend disbursement of City Funds. The City 
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may, in any court of competent jurisdiction by any action or proceeding at law or in equity, pursue 
and secure any available remedy, including but not limited to injunctive relief or the specific 
performance of the agreements contained herein. 

15.03 Curative Period. In the event the Developer shall fail to perform a monetary 
covenant which the Developer is required to perform under this Agreement, notwithstanding any 
other provision ofthis Agreement to the contrary, an Event of Default shall not be deemed to have 
occurred unless the Developer has failed to perform such monetary covenant within ten (10) days of 
its receipt of a written notice from the City specifying that it has failed to perform such monetary 
covenant. In the event the Developer shall fail to perform a non-monetary covenant which the 
Developer is required to perform under this Agreement, notwithstanding any other provision ofthis 
Agreement to the contrary, an Event of Default shall not be deemed to have occurred unless the 
Developer has failed to cure such default within thirty (30) days of its receipt of a written notice from 
the City specifying the namre of the default; provided, however, with respect to those non-monetary 
defaults which are not capable of being cured within such thirty (30) day period, the Developer shall 
not be deemed to have committed an Event of Default under this Agreement if it has commenced to 
cure the alleged default within such thirty (30) day period and thereafter diligentiy and continuously 
prosecutes the cure of such default until the same has been cured, provided further, notwithstanding 
anything to the contrary contained herein, the City hereby agrees that any cure of and default made or 
tendered by one of Developer's limited partners shall be deemed to be a cure by the Developer and 
shall be accepted or rejected on the same basis as if made or tendered by Developer. 

SECTION 16. MORTGAGING OF THE PROJECT 

All mortgages or deeds of trast in place as of the date hereof with respect to the Property or 
any portion thereof are listed on Exhibit G hereto (including but not limited to mortgages made prior 
to or on the date hereof in connection with Lender Financing) and are referred to herein as the 
"Existing Mortgages." Any mortgage or deed of trast that the Partnership may hereafter elect to 
execute and record or permit to be recorded against the Property or any portion thereof is referred to 
herein as a "New Mortgage." Any New Mortgage that the Partaership may hereafter elect to execute 
and record or permit to be recorded against the Property or any portion thereof with the prior written 
consent of the City is referred to herein as a "Permitted Mortgage." It is hereby agreed by and 
between the City and the Developer as follows: 

(a) In the event that a mortgagee or any other party shall succeed to the Developer's 
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New 
Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure, 
and in conjimction therewith accepts an assignment of the Developer's interest hereunder in 
accordance with Section 18.15 hereof, the City may, but shall not be obligated to, attom to and 
recognize such party as the successor in interest to the Developer for all purposes under this 
Agreement and, unless so recognized by the City as the successor in interest, such party shall be 
entitled to no rights or benefits under this Agreement, but such party shall be bound by those 
provisions ofthis Agreement that are covenants expressly ranning with the land. 
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(b) In the event that any mortgagee shall succeed to the Partnership's interest in the Property 
or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or a 
Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction 
therewith accepts an assignment of the Developer's interest hereunder in accordance with Section 
18.15 hereof, the City hereby agrees to attom to and recognize such party as the successor in interest 
to the Developer for all purposes under this Agreement so long as such party accepts all of the 
obligations and liabilities of "the Developer" hereunder; provided, however, that, notwithstanding 
any other provision ofthis Agreement to the contrary, it is understood and agreed tiiat if such party 
accepts an assignment of the Developer's interest under this Agreement, such party has no liability 
under this Agreement for any Event of Default of the Developer which accmed prior to the time such 
party succeeded to the interest of the Developer under this Agreement, in which case the Developer 
shall be solely responsible. However, if such mortgagee under a Permitted Mortgage or an Existing 
Mortgage does not expressly accept an assignment of the Developer's interest hereunder, such party 
shall be entitled to no rights and benefits under this Agreement, and such party shall be bound only 
by those provisions ofthis Agreement, if any, which are covenants expressly ranning with the land. 

(c) Prior to the issuance by the City to the Developer of a Certificate pursuant to Section 
7 hereof, no New Mortgage shall be executed with respect to the Property or any portion thereof 
without the prior written consent of the Commissioner of DCD. 

SECTION 17. NOTICE 

Unless otherwise specified, any notice, demand or request required hereunder shall be given 
in writing at the addresses set forth below, by any of the following means: (a) personal service; (b) 
telecopy or facsimile; (c) ovemight courier, or (d) registered or certified mail, remm receipt 
requested. 

Ifto the City: City of Chicago 
Department of Community Development 
121 North LaSalle Street, Room 1000 
Chicago, IL 60602 
Attention: Commissioner 

With Copies To: City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

Ifto the Developer: HWA - 850 Eastwood Limited Partnership 
HWA- 850 Eastwood GP Corp., NFP 
c/o Mercy Housing Lakefront 
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120 S LaSalle Sfreet Suite 1850 
' Chicago, IL 60603 
Attention: President 

With Copies To: Applegate & Thome-Thomsen 
322 South Green Street, Suite 400 
Chicago, Illinois 60607 
Attention: Ben Applegate 

Such addresses may be changed by notice to the other parties given in the same manner 
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof shall 
be deemed received upon such personal service or upOn dispatch. Any notice, demand or request 
sent pursuant to clause (c) shall be deemed received on the day immediately following deposit with 
the ovemight courier and any notices, demands or requests sent pursuant to subsection (d) shall be 
deemed received two (2) business days following deposit in the mail. 

SECTION 18. MISCELLANEOUS 

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended 
. or modified without the prior written consent of the parties hereto; provided, however, that the City, 
in its sole discretion, may amend, modify or supplement Exhibit D hereto without the consent of any 
party hereto. It is agreed that no material amendment or change to this Agreement shall be made or 
be effective unless ratified or authorized by an ordinance duly adopted by the City Council. 

18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto, which is 
hereby incorporated herein by reference) constimtes the entire Agreement between the parties hereto 
and it supersedes all prior agreements, negotiations and discussions between the parties relative to 
the subject matter hereof 

18.03 Limitation of Liability. No member, official or employee of the City shall be 
personally liable to the Developer or any successor in interest in the event of any default or breach by 
the City or for any amount which may become due to the Developer from the City or any successor 
in interest or on any obligation under the terms ofthis Agreement. 

18.04 Further Assurances. The Developer agrees to take such actions, including the 
execution and delivery of such documents, instmments, petitions and certifications as may become 
necessary or appropriate to carry out the terms, provisions and intent ofthis Agreement. 

18.05 Waiver. Waiver by tiie City or the Developer with respect to any breach ofthis 
Agreement shall not be considered or treated as a waiver of the rights of the respective party with 
respect to any other default or with respect to any particular default, except to the extent specifically 
waived by the City or the Developer in writing. No delay or omission on the part of a party in 
exercising any right shall operate as a waiver of such right or any other right unless pursuant to the 
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specific terms hereof A waiver by a party of a provision ofthis Agreement shall not prejudice or 
constitute a waiver of such party's right otherwise to demand strict compliance with that provision or 
any other provision of this Agreement. No prior waiver by a party, nor any course of dealing 
between the parties hereto, shall constitute a waiver of any such parties' rights or of any obligations 
of any other party hereto as to any future transactions. 

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the 
exercise of any one or more of the remedies provided for herein shall not be constraed as a waiver of 
any other remedies of such party unless specifically so provided herein. 

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be 
deemed or constraed by any of the parties, or by any third person, to create or imply any relationship 
of third-party beneficiary, principal or agent, limited or general partnership or joint venmre, or to 
create or imply any association or relationship involving the City. 

18.08 Headings. The paragraph and section headings contained herein are for convenience 
only and are not intended to limit, vary, define or expand the content thereof. 

18.09 Counterparts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same agreement. 

18.10 Severability. If any provision in this Agreement, or any paragraph, sentence, clause, 
phrase, word or the application thereof, in any circumstance, is held invalid, this Agreement shall be 
constraed as if such invalid part were never included herein and the remainder ofthis Agreement 
shall be and remain valid and enforceable to the fullest extent permitted by law. 

18.11 Conflict. In the event of a conflict between any provisions ofthis Agreement and the 
provisions of the TIF Ordinances and/or the the Bond Ordinance, if any, such ordinance(s) shall 
prevail and control. 

18.12 Governing Law. This Agreement shall be governed by and constraed in accordance 
with the internal laws of the State of fllinois, without regard to its conflicts of law principles. 

18.13 Form of Documents. All documents required by this Agreement to be submitted, 
delivered or fiimished to the City shall be in form and content satisfactory to the City. 

18.14 Approval. Wherever this Agreement provides for the approval or consent of the City, 
DCD or the Commissioner, or any matter is to be to the City's, DCD's or the Commissioner's 
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall be 
made, given or determined by the City, DCD or the Commissioner in writing and in the reasonable 
discretion thereof The Commissioner or other person designated by the Mayor of the City shall act 
for the City or DCD in making all approvals, consents and determinations of satisfaction, granting 
the Certificate or otherwise administering this Agreement for the City. 
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18.15 Assignment. The Developer may not sell, assign or otherwise transfer its interest in 
this Agreement in whole or in part without the written consent of the City, except for the collateral 
assignment of its rights in connection with the seller financing provided for the purchase of the 
Eastwood Building as security for the repayment of the seller note issued in connection with the 
acquisition. Any successor in interest to the Developer under this Agreement shall certify in writing 
to the City its agreement to abide by all remaining executory terms ofthis Agreement, including but 
not limited to Sections 8.18 (Real Estate Provisions) and 8.20 (Survival of Covenants) hereof, for 
the Term of the Agreement. The Developer consents to the City's sale, fransfer, assignment or other 
disposal of this Agreement at any time in whole or in part. 

18.16 Binding Effect. This Agreement shall be binding upon the Developer, the City and 
their respective successors and permitted assigns (as provided herein) and shall inure to the benefit of 
the Developer, the Cit>' and their respective successors and permitted assigns (as provided herein). 
Except as otherwise provided herein, this Agreement shall not mn to the benefit of, or be enforceable 
by, any person or entity other than a party to this Agreement and its successors and permitted assigns. 
This Agreement should not be deemed to confer upon third parties any remedy, claim, right of 
reimbursement or other right. 

18.17 Force Majeure. Neither the City nor the Developer nor any successor in interest to 
either of them shall be considered in breach of or in default of its obligations under this Agreement 
in the event of any delay caused by damage or destmction by fire or other casualty, strike, shortage of 
material, unusually adverse weather conditions such as, by way of illustration and not limitation, 
severe rain storms or below freezing temperamres of abnormal degree or for an abnormal duration, 
tornadoes or cyclones, and other events or conditions beyond the reasonable control of the party 
affected which in fact interferes with the ability of such party to discharge its obligations hereunder. 
The individual or entity relying on this section with respect to any such delay shall, upon the 
occurrence of the event causing such delay, immediately give written notice to the other parties to 
this Agreement. The individual or entity relying on this section with respect to any such delay may 
rely on this section only to the extent of the acmal number of days of delay effected by any such 
events described above. 

18.18 Exhibits. All of the exhibits attached hereto are incorporated herein by reference. 

18.19 Business Economic Support Act. Pursuant to the Business Economic Support Act 
(30 ILCS 760/1 et seq.), if the Developer is required to provide notice under the WARN Act, the 
Developer shall, in addition to the notice required under the WARN Act, provide at the same time a 
copy of the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the 
House of Representatives of the State, the President and minority Leader of the Senate of State, and 
the Mayor of each municipality where the Developer has locations in the State. Failure by the 
Developer to provide such notice as described above may result in the termination of all or a part of 
the payment or reimbursement obligations of the City set forth herein. 
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18.20 Venue and Consent to Jurisdiction. If tiiere is a lawsuit under this Agreement, each 
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of 
Illinois and the United States District Court for the Northern District of fllinois. 

18.21 Costs and Expenses. In addition to and not in limitation of the other provisions of 
this Agreement, Developer agrees to pay upon demand the City's out-of-pocket expenses, including 
attorney's fees, incurred in connection with the enforcement of the provisions of this Agreement. 
This includes, subject to any limits under applicable law, attorney's fees and legal expenses, whedier 
or not there is a lawsuit, including attorney's fees for bankmptcy proceedings (including efforts to 
modify or vacate any automatic stay or injunction), appeals and any anticipated post-judgment 
collection services. Developer also will pay any court costs, in addition to all other sums provided by 
law. 

18.22 Business Relationships. The Developer acknowledges (A) receipt of a copy of 
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Developer has read such provision 
and understands that pursuant to such Section 2-156-030 (b), it is illegal for any elected official of 
the City, or any person acting at the direction of such official, to contact, either orally or in writing, 
any other City official or employee with respect to any matter involving any person with whom the 
elected City official or employee has a "Business Relationship" (as defined in Section 2-156-080 of 
the Municipal Code of Chicago), or to participate in any discussion in any City Council committee 
hearing or in any City Council meeting Or to vote on any matter involving any person with whom the 
elected City official or employee has a "Business Relationship" (as defined in Section 2-156-080 of 
the Municipal Code of Chicago), or to participate in any discussion in any City Council committee 
hearing or in any City Council meeting or to vote'on any matter involving the person with whom an 
elected official has a Business Relationship, and (C) that a violation of Section 2-156-030 (b) by an 
elected official, or any person acting at the direction of such official, with respect to any fransaction 
contemplated by this Agreement shall be grounds for termination of this Agreement and the 
transactions contemplated hereby. The Developer hereby represents and warrants that, to the best of 
its knowledge after due inquiry, no violation of Section 2-156-030 (b) has occurred with respect to 
this Agreement or the transactions contemplated hereby. 

IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to 
be executed on or as of the day and year first above written. 

HWA 850 EASTWOOD LIMITED PARTNERSHIP, 
.an fllinois limited partnership 

By: 850 Eastwood GP Corp., NFP, its general partaer 
an fllinois not-for-profit corporation 

By: 
Its: 
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HWA 850 EASTWOOD GP CORP., NFP, 
an Illinois not-for-profit corporation 

By: 
Its: 

STATE OF ILLflSTOlS ) 
)SS 

COUNTY OF COOK ) 

MERCY HOUSING LAKEFRONT, 
an Illinois not-for-profit corporation 

By: 
Cindy Holler, President 

CITY OF CHICAGO 

By: 
Christine Raguso 
Acting Commissioner 
Department of Community Development 

I, 
DO HEREBY CERTIFY that 

^ a notary public in and for the said County, in the State aforesaid, 
, personally known to me to be the 

_ _ _ ^ of HWA 850 Eastwood GP Corp., NFP, an Illinois not-for-profit corporation 
("the General Partner"), general partner of HWA 850 Eastwood Limited Partnership, an Illinois 
limited partnership ("the Partnership"), and personally known to me to be tiie same person whose 
name is subscribed to the foregoing instmment, appeared before me this day in person and 
acknowledged that he/she signed, sealed, and delivered said instmment, pursuant to the authority 
given to him/her by the Board of Directors of the General Partner, as his/her free and volimtary act 
and as tiie free and voluntary act of the Partnership, for the uses and purposes therein set forth. 

GFVEN under my hand and official seal this day of _,2010. 

Notary Public 

My Commission Expires 
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STATE OF ILLINOIS ) 
)SS 

COUNTY OF COOK ) 

I, , a notary public in and for the said County, in the State aforesaid, 
DO HEREBY CERTIFY that .. , personally known to me to be the 

of HWA 850 Eastwood GP Corp., NFP, an Illinois not-for-profit corporation ("the 
General Partner"), and personally known to me to be the same person whose name is subscribed to 
the foregoing instmment, appeared before me this day in person and acknowledged that he/she 
signed, sealed, and delivered said instmment, pursuant to the authority given to him/her by the Board 
of Directors of the General Partner, as his/her free and voluntary act and as the free and voluntary act 
of the General Partner, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this day of , 2010. 

Notary Public 

My Commission Expires 

STATE OF ILLflvfOIS ) 
)SS 

COUNTY OF COOK ) 

I, , a.notary public in and for the said County, in the State aforesaid, 
DO HEREBY CERTIFY Uiat , personally known to me to be tiie 

of Mercy Housing Lakefront, an fllinois not-for-profit corporation ("MHL"), and 
personally known to me to be the same person whose name is subscribed to the foregoing 
instrument, appeared before me this day in person and acknowledged that he/she signed, sealed, and 
delivereid said instrument, pursuant to the authority given to him/her by the Board of Directors of the 
MHL, as his/her free and voluntary act and as the free and voluntary act of the MHL, for the uses and 
purposes therein set forth. 

GFVEN under my hand and official seal this day of , 2010. 

Notary Public 

My Commission Expfres_ 
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STATE OF ILLfl^OIS ) 
)SS 

COUNTY OF COOK ) 

I, , a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that Christine Raguso, personally known to me to be the Acting 
Commissioner of the Department of Community Development of the City of Chicago (the "City"), 
and personally known to me to be the same person whose name is subscribed to the foregoing 
instrument, appeared before me this day in person and acknowledged that she signed, sealed, and 
delivered said instmment pursuant to the authority given to her by the City, as her free euid voluntary 
act and as the free and voluntary act of the City, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this day of , 2010. 

Notary Public 

My Commission Expires 

[(Sub)Exhibits "A", "B", "D" and "E" referred to in this Mercy Preservation 
Housing Redevelopment Agreement unavailable at time of printing] 

(Sub)Exhibits "C", "F", "G", "H", 'T' and "J" referred to in this Mercy Preservation Housing 
Redevelopment Agreement read as follows: 
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(Sub)Exhibit "C". 
(To Mercy Preservation Housing Redevelopment Agreement) 

T.I.F.-Funded Improvements. 

Line Item Cost 

Acquisition Costs of Eastwood Building $19,336,480* 

(Sub)Exhibit "F". 
(To Mercy Preservation Housing Redevelopment Agreement) 

Requisition Form. 

State of Illinois ) 
)SS. 

County of Cook ) 

The affiant, , of , 
Mercy Preservation Housing (the "Developer"), hereby certifies that with respect to that 
certain Redevelopment Agreement between the Developer and the City of Chicago dated 

(the "Agreement"): 

A. Expenditures for the Project, in the total amount of $ , have been 
made. 

B. This paragraph B sets forth and is a true and complete statement of all costs of 
T.I.F.-Funded Improvements for the Project reimbursed by the City to date: 

$ 

C. The Developer requests reimbursement for the following cost of T.I.F.-Funded 
Improvements: 

$ 

* Notwithstanding the total of T.I.F-Funded Improvements, the assistance to be provided by the City is limited 
to the amount described in Section 4.03. 
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D. None of the costs referenced in paragraph C above have been previously reimbursed 
by the City. 

E. The Developer hereby certifies to the City that, as of the date hereof: 

1. Except as described in the attached certificate, the representations and warranties 
contained in the Agreement are true and correct and the Developer is in compliance with 
all applicable covenants contained herein. 

2. No Event of Default or condition or event which, with the giving of notice or passage 
of time or both, would constitute an Event of Default, exists or has occurred. 

All capitalized terms which are not defined herein have the meanings given such terms in 
the Agreement. 

By: 
Name 

Title: 

Subscribed and sworn before me this 
day of _ : , . 

My commission expires: 

Agreed and Accepted: 

By: 
Name 

Title: 

City of Chicago 
Department of Community Development 
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(Sub)Exhibit "G". 
(To Mercy Preservation Housing Redevelopment Agreement) 

Permitted Liens. 

1. Liens or encumbrances against the Property: 

Those matters set forth as Schedule B title exceptions in the owner's title insurance 
policy issued by the Title Company as of the date hereof, but only so long as applicable 
title endorsements issued in conjunction therewith on the date hereof, if any, continue 
to remain in full force and effect. 

2. Liens or encumbrances against the Developer or the Project, other than liens against the 
Property, if any: [ ] 

(Sub)Exhibit "H". 
(To Mercy Preservation Housing Redevelopment Agreement) 

Project Budget. 

Sources: 

Lender Financing 

Bonds $25,000,000 

DCD Loan 7,329,388 

HUD Green Retrofit 2,295,000 

City Funds 3,000,000* 

Total Lender Financing $37,624,388 

* on the Closing Date, MHL will provide seller financing of Three Million Dollars ($3,000,000) through 
acceptance of a promissory note from the Partnership. The Seller financing will be repaid in installments upon 
receipt of installments of the City Funds. 
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Equity 

Section 42 Tax Credit Equity $ 12,135,719* 

Historic Tax Credits 1,322,000 

Donations Tax Credits 966,875 

Rental Income During Construction 1,500,000 

Energy Grants 1,071,777 

Deferred Developer Fee 6,638,979 

Total Equity: $23,635,350 

TOTAL SOURCES: $61,259,738 

Uses: 

Construction Cost $19,548,752 

Construction Contingency 1,954,875 

Acquisition of Building and Land 19,336,480 

Relocation Costs 1,167,660 

Architect and Engineering Fees 943,600 

Accounting/Legal Fees 457,410 

Bonds Cost 3,155,750 

Construction Period Interest 3,155,920 

Pre-Development Due Diligence Cost 1,230,882 

includes Eight Million Dollars ($8,000,000) of Section 42 tax credit equity to be bridged with bonds funds 
during construction. 
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Construction Inspection Fees $ 150,000 

Construction Letter of Credit Fees 171,967 

Construction Liability 111,789 

Other Soft Costs 522,109 

Deferred Developer Fee 6,638,979 

Developer Fee 1,000,000 

Reserves 1,683,565 

TOTAL USES: $61,259,738 

(Sub)Exhibit "I". 
(To Mercy Preservation Housing Redevelopment Agreement) 

Approved Prior Expenditures. 

Line Item Name Of Firm 
Contract 

Price 
Previously 

Paid 

Amount Of 
This 

Payment 

Balance To 
Become 

Due 

Total: I % 2 i . 
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(Sub)Exhibit "J". 
(To Mercy Preservation Housing Redevelopment Agreement) 

Opinion Of Developer's Counsel. 

[To Be Retyped On The Developer's Counsel's Letterhead] 

City of Chicago 
121 North LaSalle Street 
Chicago, Illinois 60602 

Attention: Corporation Counsel 

Ladies and Gentlemen: 

We have acted as counsel to , an [Illinois] (the 
"Developer"), in connection with the purchase of certain land and the construction of certain 
facilities thereon located in the Redevelopment Project Area 
(the "Project"). In that capacity, we have examined, among other things, the following 
agreements, instruments and documents of even date herewith, hereinafter referred to as the 
"Documents". 

(a) Redevelopment Agreement (the "Agreement") of even 
date herewith, executed by the Developer and the City of Chicago (the "City"); 

[(b) the Escrow Agreement of even date herewith executed by the Developer and the 
City;] 

(c) [insert other documents including but not limited to documents related to purchase 
and financing of the Property and all lender financing related to the Project]; and 

(d) all other agreements, instruments and documents executed in connection with the 
foregoing. 

In addition to the foregoing, I have examined: 

(a) the original or certified, conformed or photostatic copies of the Developer's (i) Articles 
of incorporation, as amended to date, (ii) qualifications to do business and certificates of 
good standing in all states in which the Developer is qualified to do business, (iii) Bylaws, 
as amended to date, and (iv) records of all corporate proceedings relating to the Project 
[revise if the Developer is not a corporation]; and 
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(b) such other documents, records and legal matters as we have deemed necessary or 
relevant for purposes of issuing the opinions hereinafter expressed. 

In all such examinations, we have assumed the genuineness of all signatures (other than 
those of the Developer), the authenticity of documents submitted to us as onginals and 
conformity to the originals of all documents submitted to us as certified, conformed or 
photostatic copies. 

Based on the foregoing, it is our opinion that: 

1. The Developer is a corporation duly organized, validly existing and in good standing 
under the laws of its state of [incorporation] [organization], has full power and authority to 
own and lease its properties and to carry on its business as presently conducted, and is in 
good standing and duly qualified to do business as a foreign [corporation] [entity] under the 
laws of every state in which the conduct of its affairs or the ownership of its assets requires 
such qualification, except for those states in which its failure to quality to do business would 
not have a material adverse effect on it or its business. 

2. The Developer has full right, power and authority to execute and deliver the 
Documents to which it is a party and to perform its obligations thereunder. Such execution, 
delivery and performance will not conflict with, or result in a breach of, the Developer's 
[Articles of Incorporation or Bylaws] [describe any formation documents if the Developer is 
not a corporation] or result in a breach or other violation of any of the terms, conditions or 
provisions of any law or regulation, order, writ, injunction or decree of any court, 
government or regulatory authority, or, to the best of our knowledge after diligent inquiry, 
any of the terms, conditions or provisions of any agreement, instrument or document to 
which the Developer is a party or by which the Developer or its properties is bound. To the 
best of our knowledge after diligent inquiry, such execution, delivery and performance will 
not constitute grounds for acceleration of the maturity of any agreement, indenture, 
undertaking or other instrument to which the Developer is a party or by which it or any of 
its property may be bound, or result in the creation or imposition of (or the obligation to 
create or impose) any lien, charge or encumbrance on, or security interest in, any of its 
property pursuant to the provisions of any of the foregoing, other than liens or security 
interests in favor of the lender providing Lender Financing (as defined in the Agreement). 

3. The execution and delivery of each Document and the performance of the transactions 
contemplated thereby have been duly authorized and approved by all requisite action on 
the part of the Developer. 

4. Each of the Documents to which the Developer is a party has been duly executed and 
delivered by a duly authorized officer of the Developer, and each such Document 
constitutes the legal, valid and binding obligation of the Developer, enforceable in 
accordance with its terms, except as limited by applicable bankruptcy, reorganization, 
insolvency or similar laws affecting the enforcement of creditors' rights generally. 
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5. Exhibit A attached hereto (a) identifies each class of capital stock of the Developer, 
(b) sets forth the number of issued and authorized shares of each such class, and (c) 
identifies the record owners of shares of each class of capital stock of the Developer and 
the number of shares held of record by each such holder. To the best of our knowledge 
after diligent inquiry, except as set forth on (Sub)Exhibit A, there are no warrants, options, 
rights or commitments of purchase, conversion, call or exchange or other rights or 
restrictions with respect to any of the capital stock of the Developer. Each outstanding 
share of the capital stock of the Developer is duly authorized, validly Issued, fully paid and 
nonassessable. 

6. To the best of our knowledge after diligent inquiry, no judgments are outstanding 
against the Developer, nor is there now pending or threatened, any litigation, contested 
claim or governmental proceeding by or against the Developer or affecting the Developer 
or its property, or seeking to restrain or enjoin the performance by the Developer of the 
Agreement or the transactions contemplated by the Agreement, or contesting the validity 
thereof. To the best of our knowledge after diligent inquiry, the Developer is not in default 
with respect to any order, writ, injunction or decree of any court, government or regulatory 
authority or in default in any respect under any law, order, regulation or demand of any 
governmental agency or instrumentality, a default under which would have a material 
adverse effect on the Developer or its business. 

7. To the best of our knowledge after diligent inquiry, there is no default by the Developer 
or any other party under any material contract, lease, agreement, instrument or 
commitment to which the Developer is a party or by which the company or its properties is 
bound. 

8. To the best of our knowledge after diligent inquiry, all of the assets of the Developer 
are free and clear of mortgages, liens, pledges, security interests and encumbrances 
except for those specifically set forth in the Documents. 

9. The execution, delivery and performance of the Documents by the Developer have not 
and will not require the consent of any person or the giving of notice to, any exemption by, 
any registration, declaration or filing with or any taking of any other actions in respect of, 
any person, including without limitation any court, government or regulatory authority. 

10. To the best of our knowledge after diligent inquiry, the Developer owns or possesses 
oris licensed or otherwise has the right to use all licenses, permits and other governmental 
approvals and authohzations, operating authohties, certificates of public convenience, 
goods carriers permits, authorizations and other rights that are necessary for the operation 
of its business. 

11. A federal or state court sitting in the State of Illinois and applying the choice of law 
provisions of the State of Illinois would enforce the choice of law contained in the 
Documents and apply the law of the State of Illinois to the transactions evidenced thereby. 
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We are attorneys admitted to practice in the State of Illinois and we express no opinion as 
to any laws otherthan federal laws of the United States of America and the laws of the State 
of Illinois. 

This opinion is issued at the Developer's request for the benefit of the City and its counsel, 
and may not be disclosed to or relied upon by any other person. 

Very truly yours. 

By: 

Name: 

ISSUANCE OF CITY-NOTES AND EXECUTION OF LOAN AND REDEVELOPMENT 
AGREEMENTS WITH TCB, OAKWOOD SHORES TERRACE ASSOCIATES LIMITED 
PARTNERSHIP AND ARCHER RETAIL DEVELOPMENT, L L C . FOR 
CONSTRUCTION OF AFFORDABLE HOUSING AT 3753 - 3755 S. COTTAGE 
GROVE AVE. 

[02010-821] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an ordinance authorizing the 
Commissioner of the Department of Community Development to enter into and 
execute two redevelopment agreements with TCB, Oakwood Shores Terrace Associates 
Limited Partnership and Arches Retail Development, L.L.C, amount of multi-family program 
loan not to exceed: $2,098,814, amount of bridge loan not to exceed: $7,923,896 and 
amount of notes not to exceed: $1,950,000, having had the same under advisement, begs 
leave to report and recommend that Your Honorable Body Pass the proposed ordinance 
transmitted herewith. 
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This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas - Aldermen Fioretti, Dowell, Preckwinkle, Jackson, Harris, Beale, Pope, Balcer, 
Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 4 1 . 

Nays — None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

Alderman Hairston invoked Rule 14 of the City Council Rules of Order and Procedure, 
disclosing that she had represented parties to this ordinance in previous and unrelated matters. 

Alderman LyIe invoked Rule 14of the City Council Rules of Order and Procedure, disclosing 
that she had represented parties to this ordinance in previous and unrelated matters. 

Alderman Thomas invoked Rule 14 of the City Council's Rules of Order and Procedure, 
disclosing that she had represented parties to this ordinance in previous and unrelated matters. 

The following is said ordinance as passed: 

WHEREAS, The City of Chicago (the "City"), a home rule unit of government under 
Section 6(a), Article VII of the 1970 Constitution of the State of Illinois, has heretofore found 
and does hereby find that there exists within the City a serious shortage of decent, safe and 
sanitary rental housing available to persons of low- and moderate-income; and 

WHEREAS, The City has determined that the continuance of a shortage of affordable rental 
housing is harmful to the health, prosperity, economic stability and general welfare of the City; 
and 
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WHEREAS, The City has established the Community Development Commission 
("Commission") to, among other things, designate redevelopment areas and approve 
redevelopment plans, and recommend the sale of parcels located in redevelopment areas, 
subject to the approval of the City Council of the City of Chicago ("City Council"); and 

WHEREAS, The Legislature of the State of Illinois passed an act to authorize the creation 
of public building commissions and to define their rights, powers and duties, approved 
July 5, 1955, as amended (the "Commission Act") to facilitate the construction, improvement 
and enlargement of buildings and facilities at convenient locations within the county seats and 
municipalities; and 

WHEREAS, Pursuant to the Commission Act, the City Council ("City Council") of the City, 
on March 28, 1956, by ordinance, created the Public Building Commission ("P.B.C.")forthe 
purpose of assisting in the funding and constructing of public buildings, facilities and 
improvements; and 

WHEREAS, The Board of Education of the City of Chicago (the "Board"), is a body 
corporate and politic, organized under and existing pursuant to Article 34 of the School Code 
of the State of Illinois, 105 ILCS 5/1-1, et seq. (the "School Code"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on November 6, 2002 
and published at pages 95464 through 95569 in the Journal of such date, a certain 
redevelopment plan and project (the "Plan") forthe Madden/Wells Tax Increment Financing 
Redevelopment Project Area (the "Area") was approved pursuant to the Illinois Tax Increment 
Allocation Redevelopment Act, as amended (65 ILCS 5/11-74.4-1, et seq.) (the "Act"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on November 6, 2002 
and published at pages 95570 through 95576 in the Journal of such date, the Area was 
designated as a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance (the "T.I.F. Ordinance") adopted by the City Council 
on November 6, 2002 and published at pages 95577 through 95582 in the Journal of such 
date, tax increment allocation financing was adopted pursuant to the Act as a means of 
financing certain Area redevelopment project costs (as defined in the Act) incurred pursuant 
to the Plan; and 

WHEREAS, The City is the owner of three (3) parcels of vacant land ("City Parcels") located 
at 3753 - 3755 South Cottage Grove Avenue, Chicago, as legally described on Exhibit A 
attached hereto and made a part hereof; and 

WHEREAS, The P. B.C. holds title to one (1) parcel of vacant land, on behalf of the Chicago 
Board of Education ("P.B.C. Parcel"), as legally described on Exhibit B attached hereto and 
made a part hereof which shall be transferred by the P.B.C. to the City; and 

WHEREAS, Pursuant to the Local Government Property Transfer Act, 50 ILCS 605/0.01, 
et seq., the Board, at its meeting of September 23, 2009, pursuant to 
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Resolution 0-0923-RS13, by a vote of not less than two-thirds of its full membership, has 
requested the P.B.C. to convey the P.B.C. Parcel to the City, subject to the City's prior 
passage of an ordinance declaring that it is necessary or convenient for the City to acquire 
the Property for a public use; and 

WHEREAS, Pursuant to the P.B.C. Board Resolution Number 7438 dated December 17, 
2009, duly adopted by the P.B.C. Board of Commissioners, the P.B.C. was authorized to 
convey the P.B.C. Parcel to the City; and 

WHEREAS, The City Council finds and declares that it is necessary and useful to acquire 
the P.B.C. Parcel and to thereafter convey the P.B.C. Parcel to The Community Builders, 
Inc., a Massachusetts 501 (c)(3) corporation licensed to transact business in Illinois as T.C.B. 
Illinois N.F.P., Inc. ("T.C.B."), located at 95 Berkeley Street, Boston, Massachusetts, which 
shall thereafter utilize the P.B.C. Parcel or portions thereof, for public use and public 
purposes, including using the P.B.C. Parcel or portions thereof as an ingress and egress 
Perpetual Easement (as defined below) benefiting the Chicago Housing Authority ("C.H.A.") 
public housing units, the Donoghue School, which lies adjacent to the P.B.C. Parcel, and the 
general public for ingress and egress purposes, but not as a dedicated public way; and 

WHEREAS, The City Parcels and P.B.C. Parcel are located in the T.TF. Area shall together 
be referred to herein as the "Property"; and 

WHEREAS, C.H.A. owns one (1) parcel of real estate, totaling approximately twenty-one 
thousand six hundred fifty-two (21,652) square feet as legally deschbed on Exhibit C attached 
hereto ("C.H.A. Parcel"); and 

WHEREAS, T.C.B. has proposed to purchase the Property from the City for One and 
no/100 Dollars ($1.00), which is a Nine Hundred Fifty-nine Thousand Nine Hundred 
Ninety-nine Dollar ($959,999) land write down from the Property's fair market value of Nine 
Hundred Sixty Thousand Dollars ($960,000); and 

WHEREAS, The Property and the C.H.A. Parcel shall be utilized for development and 
construction of C.H.A.'s Phase 2C of the Madden Wells revitalization development on the 
Property, which includes a mixed-use building that will consist of residential rental dwelling 
units, including affordable housing units (the "Rental Project"), and approximately twenty-eight 
thousand (28,000) square feet of commercial space to be used in part for a medical office 
(the "Retail Project"), as more fully described herein; and 

WHEREAS, T.C.B., Oakwood Shores Terrace Associates Limited Partnership, an Illinois 
limited partnership ("Oakwood") of which Oakwood Shores Terrace GP L.L.C, an Illinois 
limited liability company, is the sole general partner, and Arches Retail Development, L.L.C, 
an Illinois limited liability company ("Arches") shall enter into a real estate redevelopment 
agreement ("Real Estate Agreement"), in the form attached hereto as Exhibit D, with the City 
for the negotiated sale of the Property to T.C.B. from the City, which such Real Estate 
Agreement shall include terms reflecting T.C.B.'s subsequent transfers of portions of the 
Property to Oakwood for Oakwood's development of the Rental Project and Oakwood's grant 
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to the City of an east/west twenty-four (24) foot ingress and egress perpetual easement 
("Perpetual Easement"), as legally described on Exhibit E, over portions of the Property and 
C.H.A. Parcel that shall be utilized for public use and public purposes, but not as a dedicated 
public way, and a subsequent transfer of land to Arches for the development of the Retail 
Project; and 

WHEREAS, The sale of the Property from the City to T.C.B. for ultimate conveyance to 
Oakwood (any such party, the "Transferee") in connection with the Rental Project may qualify 
under the Donation Tax Credit Program as an eligible donation thereby generating affordable 
housing tax credits under Section 3805/7.28 of the Illinois Affordable Housing Act, 20 ILCS 
3895/1, et seq., and underthe implementing regulations set forth in Title 47, Part 355 of the 
Illinois Administrative Code, 47 III. Adm. Code 355.101, et seq. (the "Donation Tax Credit 
Program"), and further generating certain additional proceeds which D.C.D. would like to 
make available for the Rental Project; and 

WHEREAS, Oakwood shall thereafter convey that portion of the Property and the C.H.A. 
Parcel to the City that together comprises the Perpetual Easement; and 

WHEREAS, T.C.B. shall thereafter transfer that portion of the Property and the C.H.A. 
Parcel allocated for the Retail Project to Arches who has proposed to undertake the 
redevelopment of that portion of the Property and C.H.A. Parcel in accordance with the Plan, 
the Real Estate Agreement, and pursuant to the terms and conditions of a proposed Retail 
Project redevelopment agreement ("Retail Project Redevelopment Agreement") to be 
executed by Arches and the City, and including but not limited to the acquisition of a fee 
simple interest in a portion of the Property and the construction of the Retail Project which 
is comprised of approximately twenty-eight thousand (28,000) square feet of retail space to 
be used in part as a medical clinic and medical suites, to be financed in part by a portion of 
the incremental taxes, if any, deposited in the Madden/Wells Tax Increment Financing 
Redevelopment Project Area Special Tax Allocation Fund (as defined in the T.I.F. Ordinance) 
pursuant to Section 5/11-74.4-8(b) of the Act ("Incremental Taxes"); and 

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

WHEREAS, D.C.D. has preliminarily reviewed and approved the making of a loan to 
Oakwood, in an amount not to exceed Two Million Eighty-five Thousand Eight Hundred 
Fourteen Dollars ($2,085,814) (the "Loan"), to be funded from Multi-Family Program Funds 
pursuant to the terms and conditions set forth in Exhibit F attached hereto and made a part 
hereof, to finance a portion of the cost of acquiring the Property and constructing thereon the 
Rental Project, consisting of a total of forty-eight (48) residential rental units, of which 
approximately twelve (12) units will be leased at market rates with no income or rent 
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restrictions, and approximately thirty-six (36) will be leased at affordable rates to households 
at or below sixty percent (60%) of area-wide median income for the City of Chicago; and 

WHEREAS, D.C.D. has preliminarily approved a preliminary plan of financing forthe Rental 
Project as set forth on Exhibit F hereto; and 

WHEREAS, T.C.B., or another entity acceptable to the D.C.D. Officer may make a loan or 
capital contribution to Oakwood or to another entity affiliated with Oakwood of Federal Home 
Loan Bank Affordable Housing Program funds in the approximate amount of up to Five 
Hundred Thousand Dollars ($500,000), and such loan or capital contribution may be loaned 
to Oakwood directly, or by such other affiliated entity, and secured by a mortgage junior to 
the lien of the mortgage securing the Loan, but the making of such loan or capital contribution 
is not a condition to the making of the Loan; and 

WHEREAS, By Resolution Number 09-CDC-47, adopted on September 8, 2009, the 
Commission authorized D.C.D. to advertise its intention to enter into a negotiated sale with 
Oakwood for the redevelopment of the Property; approved the D.CD.'s request to advertise 
for alternative proposals, and recommended that City Council approve the sale of the 
Property to Oakwood if no alternative proposals were received without further Commission 
action; and 

WHEREAS, The department published the notice on three (3) separate dates, requested 
alternative proposals for the redevelopment of the Property and provided reasonable 
opportunity for other persons to submit alternative bids or proposals; and 

WHEREAS, No alternative proposals were received by the deadline indicated in the 
aforesaid notice; and 

WHEREAS, Pursuant to Resolution 09-CDC-47 adopted by the Commission on 
September 8, 2009, the Commission has recommended that Arches be designated as the 
developer for the Retail Project and that D.C.D. be authorized to negotiate, execute and 
deliver on behalf of the City a Retail Project Redevelopment Agreement with Arches for the 
Retail Project; now, therefore. 

Be It Ordained by the City Council of the City of Chicago: 

SECTION 1. The above recitals are expressly incorporated in and made a part of this 
ordinance as though fully set forth herein. 

SECTION 2. The Commissioner of the Department of Community Development 
(the "Commissioner") or a designee of the Commissioner are each hereby authorized, with 
the approval of the City's Corporation Counsel as to form and legality, to negotiate, execute 
and deliver a Real Estate Agreement between T.C.B., Oakwood, Arches and the City 
substantially in the form attached hereto as Exhibit D and made a part hereof, and such other 
supporting documents as may be necessary or appropriate to carry out and comply with the 
provisions of the Real Estate Agreement, with such changes, deletions and insertions as shall 
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be approved by the persons executing the Real Estate Agreement. The Commissioner is 
further authorized to accept a deed of conveyance from the P.B.C. for the P.B.C. 
Parcel (Exhibit B), and accept the Oakwood grant of the Perpetual Easement from 
Oakwood (Exhibit E), all subject to the approval of the Corporation Counsel. 

SECTION 3. The City is hereby authorized to sell and convey to T.C.B. the Property for the 
land write down sum of One and no/100 Dollars ($1.00) in accordance with and subject to the 
terms of Real Estate Agreement. 

SECTION 4A The Mayor or his proxy is authorized to execute, and the City Clerk to attest, 
a quitclaim deed conveying to T.C.B., orto a land trust of which T.C.B. is the sole beneficiary, 
or to a business entity of which T.C.B. is the sole controlling party, the Property for the 
consideration described therein and otherwise in accordance with and subject to the terms 
of such Real Estate Agreement. 

SECTION 5. The City hereby approves the conveyance of the Property as a donation to 
the Transferee or other entity approved by the Commissioner of D.C.D. (the "Commissioner") 
from the City under the Donation Tax Credit Program in connection with the Rental Project. 
The Commissioner and a designee of the Commissioner (collectively, the "D.C.D. Officer") 
is hereby authorized to transfer the tax credits allocated to the City under the Donation Tax 
Credit Program in connection with the conveyance of the Property to the Transferee or such 
other approved entity on such terms and conditions as are satisfactory to the Authorized 
D.C.D. Officer. The proceeds, if any, received by the City in connection with such transfer 
are hereby appropriated, and the Authorized D.C.D. Officer is hereby authorized to use such 
proceeds, to make a grant to T.C.B. or to another entity affiliated with T.C.B., in his or her 
sole discretion, for use in connection with the Rental Project (the "Grant"). The Authorized 
D.C.D. Officer is hereby authorized, subject to approval by the Corporation Counsel, to enter 
into and execute such agreements and instruments, and perform any and all acts as shall be 
necessary or advisable in connection with the implementation of the transfer and the Grant. 
Upon the execution and receipt of proper documentation, the Authorized D.C.D. Officer is 
hereby authorized to disburse the proceeds of the Grant to T.C.B. or to another entity 
affiliated with T.C.B., as applicable. 

SECTION 6. Upon the approval and availability of the Additional Financing as shown in 
Exhibit F hereto, the Commissioner and the D.C.D. Officer are each hereby authorized, 
subject to approval by the Corporation Counsel, to enter into and execute such agreements 
and instruments, and perform any and all acts as shall be necessary or advisable in 
connection with the implementation of the Loan. The D.C.D. Officer is hereby authorized, 
subject to the approval of the Corporation Counsel, to negotiate any and all terms and 
provisions in connection with the Loan which do not substantially modify the terms described 
in Exhibit F hereto. Upon the execution and receipt of proper documentation, the D.C.D. 
Officer is hereby authorized to disburse the proceeds of the Loan to Oakwood. 

SECTION 7. In connection with the Loan by the City to Oakwood, the City shall waive, 
those certain fees, if applicable, imposed by the City with respect to the Rental Project (as 
described in Exhibit F hereto) and as more fully deschbed in Exhibit G attached hereto and 
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made a part hereof. The Rental Project shall be deemed to qualify as "Affordable Housing" 
for purposes of Chapter 16-18 of the Municipal Code of Chicago. Section 2-45-110 of the 
Municipal Code of Chicago shall not apply to the Rental Project or the Property. 

SECTION 8. Arches Retail Development, L.L.C. is hereby designated as the developer for 
the Retail Project pursuant to Section 5/11-74.4-4 of the Act. 

SECTION 9. The Commissioner or a designee of the Commissioner are each hereby 
authorized, with the approval of the City's Corporation Counsel as to form and legality, to 
negotiate, execute and deliver a Retail Project Redevelopment Agreement between the 
Arches Retail Development, L.L.C. and the City substantially in the form attached hereto as 
Exhibit H and made a part hereof (the "Retail Project Redevelopment Agreement"), and such 
other supporting documents as may be necessary to carry out and comply with the provisions 
of the Retail Project Redevelopment Agreement, with such changes, deletions and insertions 
as shall be approved by the persons executing the Retail Project Redevelopment Agreement. 

SECTION 10. The City Council of the City hereby finds that the City is authorized to (a) 
issue its tax increment allocation revenue obligation in the maximum principal amount 
of One Million Nine Hundred Fifty Thousand Dollars ($1,950,000) (excluding interest that may 
accrue on the First Taxable Note that is added to the principal balance of the Second Taxable 
Note as provided in the Retail Project Redevelopment Agreement), and (b) reimburse 
T.I.F.-Funded Interest Costs (as defined in the Retail Project Redevelopment Agreement) of 
up to One Hundred Fifty Thousand Dollars ($150,000), all to finance a portion of the eligible 
costs included within the Retail Project. 

SECTION 11. There shall be borrowed for and on behalf of the City a principal amount not 
to exceed One Million Nine Hundred Fifty Thousand Dollars ($1,950,000) (excluding interest 
that may accrue on the First Taxable Note that is added to the principal balance of the 
Second Taxable Note as provided in the Retail Project Redevelopment Agreement) for the 
payment of a portion of the eligible redevelopment project costs (as such term is defined 
underthe Act) included within the Retail Project (such costs shall be known herein and in the 
Retail Project RedevelopmentAgreement as "T.I.F.-Funded Improvements"). The borrowing 
shall be evidenced by notes of the City as follows: (i) a note of the City in an amount not to 
exceed One Million Nine Hundred Fifty Thousand Dollars ($1,950,000) (the "First Taxable 
Note"); and (ii) a note of the City in an amount not to exceed One Million Five Hundred 
Thousand Dollars ($1,500,000) (the "Tax Exempt Note") which shall be issued as a partial 
refunding of the First Taxable Note; and (iii) a note of the City in an amount not to exceed 
Four Hundred Fifty Thousand Dollars ($450,000) (the "Second Taxable Note") which shall be 
issued as a partial refunding of the First Taxable Note. The notes shall be issued and each 
shall be designated "Tax Increment Allocation Revenue Note (Arches Retail Development, 
L.L.C. Redevelopment Project") (each a "City Note" and collectively, the "City Notes"). The 
City Notes shall be substantially in the form attached to the Retail Project Redevelopment 
Agreement as Exhibit D and made a part hereof, with such additions or modifications as shall 
be determined to be necessary by the Authorized Officer (the person duly appointed and 
serving as the Chief Financial Officer of the City being referred to herein as an "Authorized 
Officer", or if there is no Chief Financial Officer, then the City Comptroller) of the City, at the 



85478 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

time of issuance to reflect the purpose of the issue. The City Notes shall be dated the date 
of delivery thereof, and shall also bear the date of authentication, shall be in fully registered 
form, shall be in the denomination of the outstanding principal amount thereof and shall 
become due and payable as provided therein. The proceeds of the City Notes, up to a 
maximum of One Million Nine Hundred Fifty Thousand Dollars ($1,950,000), are hereby 
appropriated for the purposes set forth in this Section 11. 

The City Notes shall bear interest at fixed interest rates per annum equal to the interest 
rates set forth in the Retail Project Redevelopment Agreement. Interest on the First Taxable 
Note and the Second Taxable Note shall be subject to federal income taxes. Accrued and 
unpaid interest on each Note shall compound on January 1 ̂ ' of each year and thereafter bear 
interest at the same fixed interest rate that applies to the principal of the Notes. 

The principal of and interest on each City Note shall be paid by check, draft or wire transfer 
of funds by the City Comptroller of the City, as registrar and paying agent (the "Registrar"), 
payable in lawful money of the United States of America to the persons in whose names such 
City Note is registered at the close of business on the payment date, in any event no later 
than at the close of business on the fifteenth (15'̂ ) day of the month immediately after the 
applicable payment date; provided, that the final installment of the principal and accrued but 
unpaid interest of such City Note shall be payable in lawful money of the United States of 
America at the principal office of the Registrar or as otherwise directed by the City on or 
before the maturity date. 

The seal of the City shall be affixed to or a facsimile thereof printed on each City Note, and 
each City Note shall be signed by the manual or facsimile signature of the Mayor of the City 
and attested by the manual or facsimile signature of the City Clerk of the City, and in case 
any officer whose signature shall appear on any such City Note shall cease to be such officer 
before the delivery of such City Note, such signature shall nevertheless be valid and sufficient 
for all purposes, the same as if such officer had remained in office until delivery. 

Each City Note shall have thereon a certificate of authentication substantially in the form 
hereinafter set forth duly executed by the Registrar, as authenticating agent of the City for 
such City Note, and showing the date of authentication. The City Notes shall not be valid or 
obligatory for any purpose or be entitled to any security or benefit under this ordinance unless 
and until such certificate of authentication shall have been duly executed by the Registrar by 
manual signature, and such certificate of authentication upon a City Note shall be conclusive 
evidence that such City Note has been authenticated and delivered under this ordinance. 

SECTION 12. The City shall cause books (the "Register") for the registration and for the 
transfer of the City Notes (to the extent such transfer is permitted under the Retail Project 
Redevelopment Agreement) as provided in this ordinance to be kept at the principal office of 
the Registrar, which is hereby constituted and appointed the registrar of the City for the City 
Notes. The City is authorized to prepare, and the Registrar shall keep custody of, multiple 
City Note blanks executed by the City for use in the transfer of the City Notes. 
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Upon surrender for a transfer of any City Note authorized under the Retail Project 
Redevelopment Agreement at the principal office of the Registrar, duly endorsed by, or 
accompanied by (i) a written instrument or instruments of transfer in form satisfactory to the 
Registrar, (ii) an investment representation in form satisfactory to the City and duly executed 
by, the registered owner or his attorney duly authorized in writing, (iii) the written consent of 
the City evidenced by the signature of the Authorized Officer (or his or her designee) and the 
Commissioner on the instrument of transfer, and (iv) any deliveries required under the Retail 
Project Redevelopment Agreement, the City shall execute and the Registrar shall 
authenticate, date and deliver in the name of any such authorized transferee or transferees 
a new fully registered City Note of the same maturity, of authorized denomination, for the 
authorized principal amount of such City Note less previous retirements. The execution by 
the City of a fully registered City Note shall constitute full and due authorization of such City 
Note and the Registrar shall thereby be authorized to authenticate, date and deliver such City 
Note. The Registrar shall not be required to transfer or exchange a City Note during the 
period beginning at the close of business on the fifteenth (15'̂ ) day of the month immediately 
prior to the maturity date of such City Note nor to transfer or exchange a City Note after 
notice calling a City Note for prepayment has been made, nor during a period of five (5) days 
next preceding mailing of a notice of prepayment of principal of a City Note. No beneficial 
interests in a City Note shall be assigned, except in accordance with the procedures for 
transferring a City Note described above. 

The person in whose name a City Note shall be registered shall be deemed and regarded 
as the absolute owner thereof for all purposes, and payment of the principal of and interest, 
if any, on such City Note shall be made only to or upon the order of the registered owner 
thereof or his legal representative. All such payments shall be valid and effectual to satisfy 
and discharge the liability upon such City Note to the extent of the sum or sums so paid. 

No service charge shall be made for any transfer of a City Note, but the City or the 
Registrar may require payment of a sum sufficient to cover any tax or other governmental 
charge that may be imposed in connection with any transfer of such City Note. 

SECTION 13. Subject to the limitations set forth herein, the Authorized Officer is 
authorized to determine the terms of the City Notes and to issue the City Notes on such terms 
as the Authorized Officer may deem to be in the best interest of the City. The principal of 
each City Note shall be subject to determination, reduction and prepayment as 
provided in the form of City Notes attached to the Retail Project Redevelopment Agreement 
as Exhibit D and as provided in the Retail Project Redevelopment Agreement, including, 
without limitation. Sections 4.03 and 15.02. As directed by the Authorized Officer, the 
Registrar shall proceed with prepayment without further notice or direction from the City. The 
Registrar shall note on the Payment Schedule attached to each City Note the amount of any 
payment of principal or interest on such City Note, including the amount of any redemption 
or prepayment, and the amount of any reduction in principal pursuant to the Retail Project 
Redevelopment Agreement. 
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SECTION 14. The City Notes hereby authorized shall be executed as in this ordinance and 
the Retail Project Redevelopment Agreement provided as soon after the passage hereof as 
may be practicable and consistent with the terms of the Retail Project Redevelopment 
Agreement, and thereupon, be deposited with the Commissioner, and be by said 
Commissioner delivered to Arches. 

SECTION 15. Pursuant to the T.I.F. Ordinance, the City has created a special fund, 
designated as the Madden/Wells Tax Increment Financing Redevelopment Project Area 
Special Tax Allocation Fund (the "Fund"). The Authorized Officer of the City is hereby 
directed to maintain the Fund as a segregated interest-bearing account, separate and 
apart from the City's Corporate Fund or any other fund of the City. Pursuant to the 
T.I.F. Ordinance, all Incremental Taxes received by the City for the Area shall be deposited 
into the Fund. 

There is hereby created within the General Account of the Fund a special subaccount to 
be known as the "Arches Retail Development, L.L.C. Project Account" (the "Project Account"). 
The City shall designate and deposit into the Project Account an amount equal to ninety 
percent (90%) of the Incremental Taxes attributable to increases in the equalized assessed 
value of the tax parcels comprising the Property and the C.H.A. Parcel and deposited into the 
General Account from and after the year in which the Initial Certificate (as defined in the 
Retail Project RedevelopmentAgreement) is issued (such amount, the "Available Incremental 
Taxes"). Subject to the terms and conditions of the Retail Project Redevelopment 
Agreement, the City shall use the funds in the Project Account to make payments with 
respect to the City Notes until the City Notes have been fully repaid or refunded. In the event 
that an event of default under the Retail Project Redevelopment Agreement entitles the City 
to permanently terminate further payments of City Funds (as defined in the Retail Project 
Redevelopment Agreement) with respect to any City Notes, the City may in its discretion, 
return the amounts in the Project Account established above that would otherwise be 
allocated to the payment of such City Note to the Fund of the City and the Project Account 
shall be closed. 

The City hereby assigns, pledges and dedicates the Project Account, together with all 
amounts on deposit therein, to the payment of the principal of and interest, if any, on the City 
Notes when due under the terms of the Retail Project Redevelopment Agreement, and to the 
payment of T.I.F.-Eligible Interest Costs (as defined in the Retail Project Redevelopment 
Agreement), if applicable. Upon deposit, the monies on deposit in the Project Account may 
be invested as hereinafter provided. Interest and income on any such investment shall be 
deposited in the Project Account. All monies on deposit in the Project Account shall be used 
to pay the principal of and interest on the City Notes, at maturity or upon payment or 
redemption phor to maturity, in accordance with its terms, which payments from the Project 
Account are hereby authorized and appropriated by the City. Upon payment of all amounts 
due under the City Notes and the Retail Project Redevelopment Agreement in accordance 
with their terms (or the termination of the City's obligation to make such payments), the 
amounts on deposit in the Project Account, as applicable, shall be deposited in the Fund of 
the City and the Project Account shall be closed. 
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Notwithstanding any of the foregoing, payments on the City Notes will be subject to the 
availability of Available Incremental Taxes in the Project Account. 

SECTION 16. Each City Note is a special limited obligation of the City, and is payable 
solely from amounts on deposit in the Project Account and shall be a valid claim of the 
registered owner thereof only against said sources. None of the City Notes shall be deemed 
to constitute an indebtedness or a loan against the general taxing powers or credit of the City, 
within the meaning of any constitutional or statutory provision. The registered owner(s) of the 
City Notes shall not have the right to compel any exercise of the taxing power of the City, the 
State of Illinois or any political subdivision thereof to pay the principal of or interest on the City 
Notes. The City's obligation to fully repay the City Notes is further limited by the terms and 
conditions of the Retail Project Redevelopment Agreement. 

SECTION 17. Monies on deposit in the Fund or the Project Account, as the case may be, 
may be invested as allowed under Section 2-32-520 of Municipal Code of the City of Chicago. 
Each such investment shall mature on a date prior to the date on which said amounts are 
needed to pay the principal of or interest on the City Notes. 

SECTION 18. Pursuant to the Retail Project Redevelopment Agreement, Arches shall 
complete the Retail Project. The eligible redevelopment project costs of the Retail Project 
constituting T.I.F.-Funded Improvements up to the principal amount of Two Million One 
Hundred Thousand Dollars ($2,100,000) shall be deemed to be a disbursement of the 
proceeds of the City Notes and reimbursement of T.I.F. Funded Interest Costs. Upon 
issuance, the City Notes shall have in the aggregate an initial principal balance equal to 
Arches'prior expenditures for T.I.F.-Funded Improvements (excluding T.I.F.-Funded Interest 
Costs, as defined in the Retail Project Redevelopment Agreement) up to a maximum amount 
of One Million Nine Hundred Fifty Thousand Dollars ($1,950,000) (excluding interest that may 
accrue on the First Taxable Note that is added to the principal balance of the Second Taxable 
Note as provided in the Retail Project Redevelopment Agreement), as supported by 
Certificate of Expenditures in accordance with the City Notes, and subject to the reductions 
described in the Retail Project Redevelopment Agreement. After issuance, the principal 
amount outstanding under the City Notes shall be the initial principal balance of the City 
Notes, plus interest thereon, minus any principal amount and interest paid on the City Notes 
and other reductions in principal as provided in the Retail Project Redevelopment Agreement. 

SECTION 19. The Registrar shall maintain a list of the names and addresses of the 
registered owners from time to time of the City Notes and upon any transfer shall add the 
name and address of the new registered owner and eliminate the name and address of the 
transferor. 

SECTION 20. The provisions ofthis ordinance shall constitute a contract between the City 
and the registered owner(s) of the City Notes. All covenants relating to the City Notes are 
enforceable by the registered owner(s) of the City Notes. 

SECTION 21. The Mayor, the Chief Financial Officer, the City Clerk, the Commissioner 
(or his or her designee) and the other officers of the City are authorized to execute and 
deliver on behalf of the City such other documents, agreements and certificates and to do 
such other things consistent with the terms of this ordinance as such officers and employees 
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shall deem necessary or appropriate in order to effectuate the intent and purposes of this 
ordinance. 

SECTION 22. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance, 
the provisions ofthis ordinance shall control. If any section, paragraph, clause or provision 
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or 
provision shall not affect any of the other provisions of this ordinance. 

SECTION 23. This ordinance shall be effective as of the date of its passage and approval. 

Exhibits "A", "B", "C", "D", "E", "F", "G" and "H" referred to in this ordinance read as follows: 

Exhibit "A". 
(To Ordinance) 

Legal Description Of City Parcels. 

(Subject To Final Title And Survey) 

That part of Lot 66 in Ellis' East Addition to Chicago together with that part of Lots 10, 11 
and 12, in Assessor's Division of Lots 63, 64 and 65 in Ellis' East Addition to Chicago, taken 
as a tract, in the southeast quarter of East Addition to Chicago, taken as a tract, in the 
southeast quarter of Section 34 and Fractional Section 35 Township 39 North, Range 14 
East of the Third Principal Meridian, described as follows: 

beginning at the point of intersection of the north line of East 38"" Street, being also the 
north line of Madden Wells Subdivision with the east line of the 80 foot wide South 
Cottage Grove Avenue; thence north 69 degrees, 56 feet, 33 inches east, along the north 
line of East 38'" Street, aforesaid, 169.28 feet to the easterly line of the westerly half of 
said Lot 66; thence north 21 degrees, 1 foot, 32 inches west, along the last mentioned 
easterly line 82.40 feet to the north line of said Lot 66; thence north 21 degrees, 47 feet, 
27 inches west, along the easterly line of Lots 10,11 and 12, aforesaid, 82.21 feet to the 
northeasterly corner of said Lot 12; thence south 69 degrees, 7 feet, 52 inches west, 
along the northerly line of said Lot 12, a distance of 165.16 feet to the east line 
of South Cottage Grove Avenue, aforesaid; thence south 19 degrees, 58 feet, 0 inches 
east, 162.33 feet to the point of beginning, in Cook County, Illinois. 

Containing 27,370 square feet or 0.6283 acres, more or less. 

Commonly Known And Numbered As: 

3753 - 3755 South Cottage Grove Avenue 
Chicago, Illinois 60653. 
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Permanent Index Numbers: 

17-34-421-096-0000; 

17-34-421-099-0000; and 

17-34-421-100-0000 (partial). 

Exhibit "B". 
(To Ordinance) 

Legal Description Of P.B.C Parcel. 

(Subject To Final Title And Survey) 

That part of Lots 6, 13 and 14, in Assessor's Division of Lots 63, 64 and 65 in Ellis' East 
Addition to Chicago, taken as a tract, in the southeast quarter of Section 34 Fractional 
Section 35, Township 39 North, Range 14 East of the Third Principal Meridian, described as 
follows: 

commencing at the point of intersection of the north line of East 38"̂  Street, being also the 
north line of Madden Wells Subdivision with the east line of the 80 foot wide South 
Cottage Grove Avenue; thence north 69 degrees, 56 feet, 33 inches east, along the north 
line of East 38'" Street, aforesaid, 169.28 feet to the easterly line of the westerly half of 
said Lot 66 in Ellis' East Addition to Chicago, aforesaid; thence north 21 degrees, 1 foot, 
32 inches west, along the last mentioned easterly line, 82.40 feet to the north line of said 
Lot 66; thence north 21 degrees, 47 feet, 27 inches west, along the easterly line 
of Lots 10, 11 and 12, in Assessor's Division of Lots 63, 64 and 65, aforesaid, 82.21 feet 
of the southeasterly corner of said Lot 13, being also the point of beginning; thence south 
69 degrees, 7 feet, 52 inches west, along the southerly line of said Lot 13, a distance of 
165.16 feet to the east line of South Cottage Grove Avenue, aforesaid: thence 
north 19 degrees, 58 feet, 0 inches west, along the last mentioned east line, 58.35 feet; 
thence north 69 degrees, 56 feet, 33 inches east, 337.50 feet to the west line 
of the 66 foot wide South Ellis Avenue; thence south 22 degrees, 4 feet, 47 inches 
east, 3.36 feet to the southeasterly corner of said Lot 6; thence south 69 degrees, 
6 feet, 12 inches west, along the southerly line of Lot 6, aforesaid, 174.10 feet to the 
northeast corner of said Lot 13; thence south 21 degrees, 47 feet, 27 inches east, 
50.13 feet to the point of beginning, in Cook County, Illinois. 

Containing 10,199 square feet or 0.2341 acres, more or less. 

Commonly Known And Numbered As: 

South Cottage Grove Avenue 
Chicago, Illinois 60653, 
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Permanent Index Number: 

17-34-421-093-0000. 

Exhibit "C". 
(To Ordinance) 

Legal Description Of C.H.A. Parcel. 

(Subject To Final Title And Survey) 

That part of Lot 66 in Ellis' East Addition to Chicago together with that part of 
Lots 7, 8 and 9, in Assessor's Division of Lots 63, 64 and 65 in Ellis' East Addition to Chicago, 
taken as a tract, in the southeast quarter of East Addition to Chicago, taken as a tract, in the 
southeast quarter of Section 34 and Fractional Section 35, Township 39 North, Range 14 
East of the Third Principal Meridian, described as follows: 

beginning at the point of intersection of the north line of East 38'" Street, being also the 
north line of Madden Wells Subdivision with the east line of the 80 foot wide South 
Cottage Grove Avenue; thence north 69 degrees, 56 feet, 33 inches east, along the north 
line of East 38'" Street, aforesaid, 169.28 feet to the easterly line of the westerly half of 
said Lot 66; being the point of beginning; thence north 21 degrees, 1 foot, 32 inches west, 
along the last mentioned easterly line 82.40 feet to the north line of said Lot 66; thence 
north 21 degrees, 47 feet, 27 inches west, along the easterly line of Lots 7, 8 and 9, 
aforesaid, 132.34 feet to the northwesterly corner of said Lot 7; thence north 69 degrees, 
6 feet, 12 inches east, along the northerly line of said Lot 7, a distance of 174.10 feet to 
the west line of the 66 foot wide South Ellis Avenue; thence south 22 degrees, 
4 feet, 47 inches east, along the west line of South Ellis Avenue, aforesaid, 20.66 feet; 
thence south 69 degrees, 56 feet, 33 inches west, 78.39 feet; thence south 19 degrees, 
58 feet, 0 inches east, 196.58 feet to the north line of East 38'" Street, aforesaid; thence 
south 69 degrees, 56 feet, 33 inches west, 90.72 feet to the point of beginning, in Cook 
County, Illinois. 

Containing 21,652 square feet or 0.4971 acres, more or Less. 

Commonly Known And Numbered As: 

South Cottage Grove Avenue 
Chicago, Illinois 60653. 

Permanent Index Number: 

17-34-421-101-0000. 
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Exhibit "D". 
(To Ordinance) . . 

Agreement For The Sale And Redevelopment Of Land. 

This AGREEMENT FOR THE SALE AND REDEVELOPMENT OF LAND ("Agreement") 
is made on or as of the day of , 2010, by and between the CITY 
OF CHICAGO, an Illinois municipal corporation ("City"), acting by and through its Department of 
Community Development ("DCD"), having its principal offices at City Hall, 121 North LaSalle 
Street. Chicago. Illinois 60602. THE COMMUNITY BUILDERS. INC., a Massachusetts 
501(c)(3) corporation licensed to transact business in Illinois, as TCB Illinois NFP. Inc. ("TCB"). 
with its local Chicago offices located at One North LaSalle Street, Suite 1200, Chicago, Illinois 
60602. OAKWOOD SHORES TERRACE ASSOCIATES LIMITED PARTNERSHIP 
("Oakwood"), an Illinois limited partnership, with its offices located at One North LaSalle Street, 
Suite 1200, Chicago, Illinois 60602, and ARCHES RETAIL DEVELOPMENT, LLC ("Arches"), 
an Illinois limited liability company with its offices located at 330 South Wells Street, Suite 400, 
Chicago, Illinois 60606. TCB, Oakwood, and Arches together shall be referred to herein as the 
"Mixed Use Project Developers". 

RECITALS 

WHEREAS, TCB desires to purchase from the City certain real property having the 
common addresses of 3753-3755 South Cottage Grove Avenue, Chicago, Illinois, as legally 
described on Exhibit A attached hereto (the "City Parcels"); and 

WHEREAS, the Public Building Commission ("PBC") owns, on behalf of the Chicago 
Board of Education ("Board"), one (1) vacant parcel of land, as legally described on Exhibit B 
attached hereto ("PBC Parcel"). 

WHEREAS, pursuant to the Local Government Property Transfer Act, 50 ILCS 605/0.01 
et seq., the Board, at its meeting of September 23, 2009, pursuant to Resolution 0-0923-RS13, 
authorized the PBC to convey the PBC Parcel to the City for a public use; and 

WHEREAS, the PBC shall transfer the PBC Parcel to the City for conveyance of the City 
Parcels and PBC Parcel to TCB, subject to the terms of this Agreement. 

WHEREAS, the City Parcels and PBC Parcel shall together be referred to herein as the 
"Property"; and 
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WHEREAS, the Property is comprised of approximately 37,569 square feet of land 
situated within the boundaries of the Madden/Wells Tax Increment Financing Redevelopment 
Project Area (the "Redevelopment Area"), as created by ordinances ("Ordinances") of the 
Chicago City Council dated November 6, 2002 and published at pages 95464 through 95582 of 
the Journal of the Proceedings of the City Council of the City of Chicago; and 

WHEREAS, the appraised market value of the Property is Nine Hundred Sixty Thousand 
and no/100 Dollars ($960,000); and 

WHEREAS, the Chicago Housing Authority ("CHA") owns one (1) parcel of real estate, 
totaling approximately 21,652 square feet as legally described on Exhibit C attached hereto 
("CHA Parcel"), which the CHA intends to transfer to TCB.-subject to CHA Board approval;-and 

WHEREAS, TCB has submitted a proposal to the Department of Community 
Development ("DCD") to purchase the Property and the City is willing to sell the Property to 
TCB for One and no/100 Dollars ($1.00), which is a Nine Hundred Fifty Nine Thousand Nine 
Hundred Ninety Nine and no/100 Dollars ($959,999) land write down in consideration of the 
fulfillment of obligations under this Agreement including the obligations for the development on 
the Property and the CHA Parcel of a six (6) story mixed use building that will consist of forty 
eight (48) residential rental dwelling units of which thirty six (36) units, or 75 percent will be 
affordable for households earning no more than 60 percent of the area median income ("Rental 
Project"), and a 28,000 square foot commercial space on the first and second stories ("Retail 
Space") to be utilized as a commercial/office center with at least 50% of the Retail Space 
operated by medical or medical-related service providers, as permitted by the applicable zoning 
requirements, and including adjacent landscaped common areas and parking on portions of the 
CHA Parcel ("Retail Project"), all as more fully described on Exhibit D attached hereto (the 
Rental Project, the Retail Project, and the Perpetual Easement, as defined herein, together shall 
be referred to herein as the "Mixed Use Project"). The total development costs for the 
acquisition of the Property and construction of the Mixed Use Project shall be approximately 
Twenty Three Million Five Hundred Thirty Seven Thousand Four Hundred Forty Three and 
No/100 Dollars ($23,537,443), or such other amount approved by the City; and 

WHEREAS, the City will transfer the Property to TCB in an effort to generate affordable 
housing tax credits under Section 3805/7.28 of the Illinois Affordable Housing Act, 20 ILCS 
3895/1 e( seq., and under the implementing regulations set forth in title 47, Part 355 of the 
Illinois Administrative Code, 47 III. Adm. Code 355.101 et seq. (the "Donation Tax Credit 
Program"); and 

WHEREAS, TCB shall simultaneously transfer to Oakwood, of which Oakwood Shores 
Terrace GP L.L.C, an Illinois limited liability company, is the sole general partner ("General 
Partner"), those portions of the Property and CHA Parcel to be used for the Rental Project and 
an east-west twenty-four foot portion that shall comprise a twenty-four foot ingress and egress 
east-west perpetual easement, but such easement portion shall not be a dedicated public way 
("Perpetual Easement"), as legally described on Exhibit E: and 

WHEREAS, Oakwood shall simultaneously thereafter grant the Perpetual Easement to 
the City; and 

WHEREAS, TCB shall simultaneously thereafter transfer the Retail Space allocated for 
the Retail Project to Arches who has proposed to undertake the redevelopment of that portion of 
the Property in accordance with the Madden/Wells Tax Increment Financing Redevelopment 
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project area plan, pursuant to an ordinance adopted by the City Council of the City of Chicago 
on November 6. 2002 ("Plan"), this Agreement, and pursuant to the temis and conditions of a 
City proposed Retail Project Redevelopment Agreement ("Retail Project Redevelopment 
Agreement") to be executed by Arches and the City; and 

WHEREAS, Oakwood is obtaining financing for the Rental Project through the City's 
Multi-Family Program Funds in an amount not to exceed $2,085,814; approximately $345,000 
from the Illinois Facilities Fund ("IFF); approximately $3,247,177 from the GHA; approximately 
$1,048,350 through the Illinois Affordable Housing Tax Credits Program; approximately 
$7,923,896 to be derived from the syndication of approximately $1,100.651_of annual LIHTC to 
be allocated by the City; and $100.00 as an equity contribution from the General Partner (the 
"Oakwood Financing"), all to finance the Rental Project portion of the Mixed Use Project; and 

WHEREAS, Arches shall finance the Retail Project in part by a portion of the 
incremental taxes, if any, deposited in the Madden/Wells Tax Increment Financing 
Redevelopment Project Area Special Tax Allocation Fund (as defined in the Ordinances) 
pursuant to Section 5/11-74.4-8(b) of the Act ("Incremental Taxes") and with loans made by JP 
Morgan Chase Bank ("Lender"), or another financial institution or other entity, and such other 
sources as Arches may identify, as all such financing shall be acceptable to the Commissioner, 
for the Retail Project (together, the "Arches Financing"); and 

WHEREAS, the Mixed Use Project Developers and the City acknowledge that the 
implementation of the policies and provisions described in this Agreement will be of mutual 
benefit to the Mixed Use Project Developers, City, and the CHA. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
contained herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties agree as follows: 

SECTION 1. INCORPORATION OF RECITALS. 

The recitals set forth above constitute an integral part of this Agreement and are 
incorporated herein by this reference with the same force and effect as if set forth herein as 
agreements of the parties. 

SECTION 2. PURCHASE PRICE. 

Subject to the terms, covenants and conditions of this Agreement, the City agrees to sell 
the Property to TCB, and TCB agrees to purchase the Property from the City for the land write 
down amount of One and No/100 Dollars ($1.00) ("Purchase Price"). 

SECTION 3. EARNEST MONEY AND PERFORMANCE DEPOSIT. 

No earnest money or performance deposit shall be required. 

SECTION 4. SIMULTANEOUS CLOSINGS. 
1 , 

The closing of the transfer of the Property from the City to TCB and the simultaneous 
TCB transfers to Oakwood and Arches ("Simultaneous Closings") shall take place at the 
downtown offices of such reputable title companies as may be selected by the Mixed Use 
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Project Developers and as approved by the City (collectively referred to as, the "Title 
Company"), after the Mixed Use Project Developers have applied for all necessary building 
permits and zoning approvals for the Mixed Use Project, as required pursuant to Section 7 
hereof, or on such date as the parties mutually agree upon in writing (the "Simultaneous 
Closings Date"); provided, however, in no event shall the Simultaneous Closings occur (1) until 
and unless the conditions precedent set forth in Sections 5.A. and 9 are all satisfied, unless 
DCD, in its sole discretion waives such conditions, and (2) any later than June 1, 2011 (the 
"Outside Simultaneous Closings Date"), unless DCD, in its sole discretion, extends the Outside 
Simultaneous Closings Date. ; 

At the Simultaneous Closings there shall occur various simultaneous transfers 
("Simultaneous Transfers") -as-follows: The -City shall-deliver to TGB (i)-the Deed-and-(ii) 
possession-of the Property,, each subject only to the Permitted Exceptions. The CHA shall 
transfer the CHA Parcel directly to TCB for use in the Mixed Use Project. TCB shall thereafter 
transfer the Rental Project and those portions of the Property and CHA Parcel for conveyance 
of the east-west twenty-four foot portion for the Perpetual Easement to Oakwood, subject to the 
terms of this Agreement and any CHA required agreement. Immediately thereafter, Oakwood 
shall then also grant the Perpetual Easement to the City. Simultaneously, TCB shall transfer the 
Retail Project parcel to Arcties to undertake the redevelopment of that portion of the Property 
and the CHA Parcel in accordance with the Plan and pursuant to this Agreement and the terms 
and conditions of the Retail Project Redevelopment Agreement. After TCB has made the 
conveyances described above, TCB shall have no further obligations and liabilities hereunder, 
other than the administrative costs and fees associated with such conveyances, as such 
obligations and liabilities shall be assumed respectively by Oakwood (with respect to the Rental 
Project) and Arches (with respect to the Retail Project). 

SECTION 5. CONVEYANCE OF TITLE. 

A. Form of Deed. Subject to the City's review and sole discretionary approval of 
any "Reciprocal Easement Agreement", "Joint Construction Management Agreement", and 
"Intercreditor Agreement" involving the Mixed Use Project, the City shall convey the Property to 
TCB by quitclaim deed ("Deed"), subject to the terms of this Agreement and the following 
("Permitted Exceptions"): 

1. the Redevelopment Plan for the Redevelopment Area; 

2. standard exceptions in an ALTA title insurance policy; 

3. general real estate taxes and any special assessments or other taxes; 

4. all easements, encroachments, covenants and restrictions of record and 
not shown of record; 

5. such other title defects that may exist; and 

6. any and all exceptions caused by the acts of any of the Mixed Use 
Project Developers or their respective agents. 

All other deeds made in relation to the subsequent transfers of the Property ("Subsequent 
Transfer Deeds") to Oakwood and Arches shall be made subject to the terms of this Agreement, 
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the Retail Project Redevelopment Agreement (as applicable to the Retail Project only), and the 
Permitted Exceptions. 

B. Recording Costs. TCB shajl pay to record the Deed, this Agreement, and any 
other documents incident to the conveyance of the Property to TCB. 

C Escrow. If TCB requires conveyance through escrow, TCB shall pay all escrow 
fees. 

1 

SECTION 6. TITLE, SURVEY AND REAL ESTATE TAXES. 

6.1 Title commitment ,and. Insurance. Not less than 30 .days .before the anticipated 
Simultaneous Closings Date, the Mixed Use Project Developers shall order a current title 
commitment issued by the Title Company for the Mixed Use Project. The Mixed Use Project 
Developers shall pay the cost of, and shall be responsible for, obtaining on the Simultaneous 
Closings Date, any title insurance, extended coverage, endorsements required by this 
Agreement and the Retail Project Redevelopment Agreement, and any other endorsements it 
deems necessary. The City agrees to provide the Title Company with a completed ALTA 
owner's statement, and other transfer documents typically required by the Title Company and 
typically provided by the City (but expressly excluding, however, any "gap" undertakings, title 
indemnities and similar liabilities) at or prior to the Simultaneous Closings. At the Simultaneous 
Closings, the Mixed Use Developers shall deliver to the City a copy of the owner's policy of title 
insurance that they obtain with respect to the portion of the Property and CHA Parcel that they 
acquired pursuant to the Simultaneous Transfers. 

6.2. Survey. The Mixed Use Project Developers shall be responsible for obtaining, at 
the Mixed Use Project Developers' expense, all surveys for the Property, CHA Parcel, Rental 
Project, Retail Project, Perpetual Easement, and all other surveys necessary to complete the 
Mixed Use Project. 

6.3. Real Estate Taxes. The City shall use reasonable efforts to obtain the waiver of 
any delinquent real estate tax liens on the Property prior to the Simultaneous Closings Date. If 
the City is unable to obtain the waiver of any such tax liens, either party may terminate this 
Agreement. If the City is unable to obtain the waiver of such taxes and TCB elects to close, the 
Mixed Use Project Developers shall assume the responsibility for any such delinquent real 
estate taxes. The Mixed Use Project Developers shall also be responsible for all taxes accruing 
after the Simultaneous Closings. Until a Certificate of Completion (as described in Section 13) 
is issued by the City, the Mixed Use Project Developers shall notify the City that either the 
Property is certified as exempt from taxation or that the real estate taxes have been paid in full 
within ten (10) days of such payments. 

SECTION 7. BUILDING PERMITS AND OTHER GOVERNMENTAL APPROVALS. 

The Mixed Use Project Developers shall apply for ail necessary building permits and 
other required permits and government approvals for the Mixed Use Project after the City 
Council authorizes the sale of the Property to TCB, shall pursue such permits and approvals in 
good faith and with all due diligence, and shall provide evidence that all such permits have been 
issued prior to the Simultaneous Closings or provide evidence or other information satisfactory 
to the City that such permits are ready to be issued but for the Simultaneous Closings. 
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SECTIONS. PROJECT BUDGETS AND PROOF OF FINANCING. 

The total of the Rental Project Budget ("Rental Project Budget") and the Retail Project 
Budget ("Retail Project Budget") are cun-ently estimated to be Twenty Three Million Five 
Hundred Thirty Seven Thousand Four Hundred Forty Three and No/100 Dollars ($23,537,443) 
(together, the "Preliminary Mixed Use Project Budget"). The Mixed Use Developers shall 
provide the City with a Mixed Use Project MBE/WBE Budget ("Preliminary Mixed Use Project 
MBE/WBE Budget"), attached hereto as Exhibit F. representative of the combined Rental 
Project and Retail Project MBE/WBE amounts. The Mixed' Use Project MBE/WBE Budget may 
designate hard and soft costs that shall be subject to the. City's sole discretionary review and 
approval of such costs. , 

Not less than fourteen (14) days prior to the Simultaneous Closings Date, the Mixed Use 
Project Developers shall submit to DCD for approval a final Rental Project Budget, final Retail 
Project Budget, and final Mixed Use Project MBE/WBE Budget (together, the "Final Mixed Use 
Project Budgets") materially consistent with the Preliminary Mixed Use Project Budget and 
Preliminary Mixed Use Project MBE/WBE Budget, and evidence of funds adequate to finance 
the purchase of the Property and CHA Parcel and construct the Mixed Use Project ("Proof of 
Mixed Use Project Developers' Financing"). 

SECTION 9. CONDITIONS TO THE CITY'S OBLIGATION TO CLOSE. 

This Agreement is not effective unless each of the following is satisfied at least seven (7) 
days prior to the Simultaneous Closings Date, or by such other date as may be specified, unless 
waived in writing by the Commissioner of DCD (the "Commissioner^): 

9.1 Final Governmental Approvals. The Mixed Use Project Developers shall 
have delivered to the City evidence of all building permits for the Rental Project, foundation, 
core and shell permits for the Retail Project, and other final governmental approvals, including 
but not limited to all requisite zoning approvals, necessary to construct the Mixed Use Project or 
provide evidence or other information satisfactory to the City that such permits and 
governmental approvals are ready to be issued but for the Closing. 

9.2 Mixed Use Developers' Agreements and Perpetual Easement: The Mixed 
Use Project Developers shall have delivered to the City (i) the reciprocal easement agreement 
or similar document govenring the use, sharing of costs and other operational issues arising 
from the Mixed Use Project and its ownership by more than one entity; (ii) a joint construction 
management or similar agreement governing the construction of the Mixed Use Project; (iii) the 
Perpetual Easement; and (iv) an intercreditor or similar agreement dealing with funding 
assurances by the providers of the Mixed Use Project Developers' Financing of funding for 
completion of the Mixed Use Project and also dealing with issues such as lender cure rights, 
protection of lien priority and funding procedures. All such agreements in (i), (ii), (iii) and (iv) 
shall be subject to review and approval by the City, which approval shall be in the City's sole 
discretion. 

9.3 Budgets and Proof of Financing. City shall have approved the Final 
Mixed Use Project Budgets, as set forth in Section 8 herein, and Proof of Mixed Use Project 
Developers' Financing. 

9.4 Simultaneous Transfers and Loan Closing. On the Simultaneous 
Closings Date, the Simultaneous Transfers shall occur and the Mixed Use Project Developers 
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shall simultaneously close on the Mixed Use Project Developers' Financing and be in a position 
to commence construction of the Mixed Use Project, as described in Section 12 herein. 

9.5 Insurance. The Mixed Use Project Developers shall provide evidence of 
insurance on the Mixed Use Project as required by this Agreement, and the Retail 
Redevelopment Agreement, all as reasonably acceptable to the City. Prior to the issuance of a 
Certificate, the City shall be named as an additional insured on any liability insurance policies 
and as a loss payee (subject to the prior rights of any first mortgagee) on any property 
insurance policies from the Simultaneous Closings Date through the date the City issues the 
Certificate of Completion (as defined in Section 13). With respect to property insurance, the 
City will accept an ACORD 28 form. With respect to liability insurance, the City will accept an 
ACORD 25"form, together with a'copy of all'endorsements that are-added tothe Mixed Use 
Project Developers' respective policies showing the City as an additional insured. 

9.6 Legal Opinions. The Mixed Use Project Developers shall have delivered 
to the City legal opinions for each of the Rental Project and Retail Project in a form reasonably 
acceptable to the City. 

9.7 Due Diligence. The Mixed Use Project Developers shall each have 
delivered to the City due diligence searches in their respective names (UCC, State and federal 
tax lien, pending litigation and judgments in Cook County and the U.S. District Court for the 
Northern District of Illinois, and bankruptcy) showing no unacceptable liens, litigation, judgments 
or filings, as reasonably determined by the City's Corporation Counsel. 

9.8 Organization and Authority Documents. The Mixed Use Project 
Developers shall each have delivered to the City, as applicable, the certified articles of 
incorporation, articles of organization, by-laws, resolutions, including all amendments thereto, of 
each of the respective Mixed Use Project Developers, as furnished and certified by the 
Secretary of State of the State of Illinois; and any other documents required to complete the 
transaction contemplated by this Agreement and to perform its obligations under this Agreement 
and the Retail Project Redevelopment Agreement; a Certificate of Good Standing dated no 
more than thirty (30) days prior to the Simultaneous Closings Date, issued by the Office of the 
Secretary of State of the State of Illinois, as to the good standing of each of the Mixed Use 
Project Developers; and such other organizational documents as the City may reasonably 
request. 

9.9 Subordination Agreement. Prior to recording any mortgage approved 
pursuant to Section 9.2, the Mixed Use Project Developers shall deliver to the City 
subordination agreements substantially in the City's standard form (the "Subordination 
Agreements"). 

9.10 MBE/WBE and Local Hiring Compliance Plan. At least fourteen (14) days 
prior to the Simultaneous Closings Date, the Mixed Use Project Developers and the Mixed Use 
Project Developers' general contractor, which shall be the general contractor for both the Rental 
Project and Retail Project, and all major subcontractors shall meet with DCD staffs monitoring 
section regarding compliance with the MBE/WBE and local hiring requirements set forth in this 
Agreement pursuant to Section 23, and at least seven (7) days prior to the Simultaneous 
Closings Date, the City shall have approved the Mixed Use Project Developers' compliance plan 
in accordance with Section 23. 
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9.12 Representations and Warranties. On the Simultaneous Closings Date, 
each of the representations and warranties of each of the Mixed Use Project Developers in 
Section 24 and elsewhere in this Agreement shall be true and correct. 

9.13 Other Obligations. On the Simultaneous Closings Date, the Mixed Use 
Project Developers shall each have performed all of the other obligations required to be 
performed by each of the Mixed Use Project Developers under this Agreement as and when 
required under this Agreement. 

If any of the conditions in this Section 9 have not been satisfied to the City's reasonable 
satisfaction within the time period provided for herein, and are not waived by DCD, in the 

-exercise of its sole disGretion,-the-City-may, at its option,-terminate this.Agreement-by-delivery,_of 
written notice to the Mixed Use Project Developers at any time after the expiration of the 
applicable time period, in which event this Agreement shall be null and void and, except as 
otherwise specifically provided, neither party shall have any further right, duty or obligation 
hereunder. Any forbearance by the City in exercising its right to terminate this Agreement upon 
a default hereunder shall not be construed as a waiver of such right. 

SECTION 10. SITE PLANS AND ARCHITECTURAL DRAWINGS. 

10.1. Site Plans. The Mixed Use Project Developers agree to construct the 
Mixed Use Project on the Property and CHA Parcel in accordance with the site plans and 
architectural drawings prepared by Stull and Lee Incorporated dated , and 
Nia Architects, Inc. dated , as all are attached hereto as Exhibit G which 
have been approved by DCD as of the date hereof and which are incorporated herein by 
reference ("Drawings"). No material deviation from the Drawings may be made without the prior 
written approval of DCD. 

10.2. Relocation of Utilities, Curb Cuts and Driveways. To the extent 
necessary to complete the Mixed Use Project, the Mixed Use Project Developers shall be solely 
responsible for and shall pay all costs in regard to: (a) the relocation, installation or construction 
of public or private utilities, curb cuts and driveways; (b) the repair or reconstruction of any 
curbs, vaults, sidewalks or parkways required in connection with the Mixed Use Project 
Developers' redevelopment; (c) the removal of existing pipes, utility equipment or building 
foundations; and (d) the termination of existing water or other services. Any streetscaping, 
including any paving of sidewalks, landscaping and lighting provided by the Mixed Use Project 
Developers, as part of the Mixed Use Project must be approved by the City. 

10.3. Inspection by the Citv. For the period commencing on the Simultaneous 
Closings Date and continuing through the,date the City issues a Certificate(s) of Completion of 
the Mixed Use Project, any duly authorized representative of the City shall have access to the 
Property and CHA Parcel at all reasonable times for the purpose of determining whether the 
Mixed Use Project Developers are constructing the Mixed Use Project in accordance with the 
terms of this Agreement and all applicable federal, state and local statutes, laws, ordinances, 
codes, rules, regulations, orders and judgments, including, without limitation, Sections 7-28 and 
11-4 of the Municipal Code of Chicago relating to waste disposal (collectively, "Laws"). 

10.4. Barricades and Signs. The Mixed Use Project Developers agree to erect 
such signs as the City may reasonably require identifying the Property as a City redevelopment 
project. The Mixed LJse Project Developers may erect signs of their own incorporating such 
approved identification information upon the execution of this Agreement, prior to Simultaneous 
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Closings. Prior to the commencement of any. construction activity requiring barricades, the 
Mixed Use Project Developers shall install a construction bamcade of a type and appearance 
satisfactory to the City and constructed in conripliance with all applicable federal, state or City 
laws, ordinances and regulations. The City shall have the right to approve all barricades, the 
maintenance, appearance, color scheme, painting, nature, type, content and design of all 
barricades, and all signage, which approval shall not be unreasonably withheld or delayed. 

SECTION 11. LIMITED APPLICABILITY. 

DCD's approval of the Drawings are for the purposes of this Agreement only and do not 
constitute the approval required by the City's Department of Buildings, or any other City 
department; nor does the approval by DCD pursuantto this Agreementconstitute-an.approval.of 
the quality, structural soundness or the safety of any improvements located or to be located on 
the Property. The approval given by DCD shall be only for the benefit of the Mixed Use Project 
Developers and any lienholder authorized by this Agreement. 

SECTION 12. COMMENCEMENT AND COMPLETION OF PROJECT. 

The conveyance of the Property to the Mixed Use Project Developers shall not occur 
unless and until the Mixed Use Project Developers are prepared to commence construction of 
the Mixed Use Project no later than thirty (30) days after the Simultaneous Closings Date. In no 
instance shall (a) the Simultaneous Closings Date occur later than the dates set forth in Section 
4 herein, (b) construction commence of the Mixed Use Project later than June 1, 2011 and (c) 
the Mixed Use Project construction be completed later than December 31, 2012. DCD may, in 
its sole discretion, extend the dates in (b), (c), and (d) by up to six months each (i.e. 12 months, 
in aggregate) by issuing a written extension letter. The Mixed Use Project shall be constructed 
substantially in accordance with the Drawings and in accordance with all applicable laws, 
regulations and codes. 

SECTION 13. CERTIFICATE OF COMPLETION. 

Upon the completion of the applicable portion of the Mixed Use Project in accordance 
with this Agreement, each of the Mixed Use Project Developers shall request from the City a 
Certificate of Completion ("Certificate") in recordable form for each of the Rental Project and 
Retail Project.- Failure of one Mixed Use Project Developer to meet the requirements for the 
issuance of a- Certificate for its portion of the Mixed Use Project shall not bar the other Mixed 
Use Project Developer from obtaining a Certificate where it has met all of the requirements of 
this Agreement. Recordation of such Certificates shall constitute a conclusive determination of 
satisfaction and termination of certain covenants in this Agreement, the Deed, and Subsequent 
Transfer Deeds solely with respect to the obligations of any of the Mixed Use Project 
Developers to construct their respective portion of the Mixed Use Project. Within thirty (30) 
days after receipt of a written request by the respective Mixed Use Project Developer for a 
Certificate for their respective portion of the Mixed Use Project, the City shall provide the Mixed 
Use Project Developer requesting a Certificate with either the Certificate or a written statement 
indicating in adequate detail how the Mixed Use Project Developer failed to complete those 
portions of the Mixed Use Project in conformity with this Agreement, or is otherwise in default, 
and what measures or acts will be necessary, in the sole opinion of the City, for the Mixed Use 
Project Developer to take or perform in order to obtain the requested Certificate. If the City 
requires additional measures or acts to assure compliance, the Mixed Use Project Developer 
requesting a Certificate shall resubmit a written request for the Certificate upon compliance with 
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the City's response. Prior to issuance of a Certificate, the Mixed Use Project Developers shall 
not obtain any additional or replacement financing for the Mixed Use Project, in whole or in part, 
without the City's prior written consent, which such consent shall be in the City's sole discretion. 

SECTION 14. RESTRICTIONS ON USE. 

The Mixed Use Project Developers agree that: 

14.1 They shall devote the Property and the CHA Parcel or any part thereof solely for 
constructing the Mixed Use Project, including dedicating seventy-five (75%) percent of the 
Rental Project to affordable housing, and for a use that complies with the Plan until the date the 
Plan expires. 

14.2 The Mixed Use Project Developers shall not discriminate on the basis of race, 
color, sex, gender identity, age, religion, disaliility, national origin, ancestry, sexual orientation, 
marital status, parental status, military discharge status, or source of income in the sale, lease, 
rental, use or occupancy of the Property and CHA Parcel or any part thereof 

SECTION 15. PROHIBITION AGAINST TRANSFER OF PROPERTY. 

Prior to the issuance of the Certificates for the respective Rental Project or Retail 
Project, and except as provided herein, the respective Mixed Use Project Developer shall not, 
without the prior written consent of DCD, which consent shall be in DCD's sole discretion: (a) 
directly or indirectly sell or convey (i) the real estate that comprises its portion of the Mixed Use 
Project or any part thereof or any interest therein, except for short term customary Retail Project 
leases for occupants of the Retail Project, or (ii) any of the Mixed Use Project Developers' 
controlling interests therein; or (b) directly or indirectly assign this Agreement. In the event of a 
proposed sale, the City shall be provided copies of any and all sales contracts, legal 
descriptions, descriptions of intended use, certifications from the proposed buyer regarding this 
Agreement and such other information as the City may reasonably request. The proposed 
buyer must be qualified to do business with the City (including but not limited to an Economic 
Disclosure Statement and anti-scofflaw requirement). Notwithstanding the foregoing, the Mixed 
Use Project Developers shall be permitted to encumber the Property in accordance with the 
terms of Section 16 hereof 

Notwithstanding the foregoing prohibition against transfers described in Section 15(a) 
above, any withdrawal, replacement and/or addition of any of the Oakwood's limited partners' 
general partners, shall be allowed by the City without the need to obtain the City's consent. 

SECTION 16. LIMITATION UPON ENCUMBRANCE OF PROPERTY. 

After the Simultaneous Transfers of the Property to Mixed Use Project Deyelopers, and 
prior to the issuance of the Certificates for the respective Rental Project or the Retail Project, 
the respective Mixed Use Project Developer shall not, without DCD's prior written consent, 
which shall be in DCD's sole discretion, engage in any financing or other transaction which 
creates an encumbrance or lien on the Property, except for the purposes of obtaining (i) funds 
necessary to acquire the Property and the CHA Parcel; (ii) funds necessary to construct the 
Mixed Use Project in accordance with the financing approved by DCD pursuant to Section 8 and 
(iii) after construction, funds necessary to own, maintain and operate the Mixed Use Project in 
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accordance with the requirements of this Agreement. 

SECTION 17. MORTGAGEES NOT OBLIGATED TO CONSTRUCT. 

Notwithstanding any other provision of this Agreement, the Deed, or any Subsequent 
Transfer Deed, the holder of any mortgage authorized by this Agreement (or any affiliate of such 
holder) shall not itself be obligated to construct or complete the Mixed Use Project, or to 
guarantee such construction or completion, but shall be bound by the other covenants running 
with the land specified in Section 18 and the Perpetual Easement and. at the Simultaneous 
Closings, shall execute Subordination Agreements (as defined in Section 9.8). If any such 
mortgagee or its affiliate succeeds to any of the Mixed Use Project Developers' interest in the 

-RrDperty,_or any portion thereof, .prior to the issuance of the Certificate of Completion, whether 
by foreclosure, deed-in-lieu of foreclosure or otherwise, and thereafter transfers its interest in 
the Property, or any portion thereof, to another party, such transferee shall be obligated to 
complete the applicable portions of the Mixed Use Project in which it holds an interest as 
transferee, and shall also be bound by the other covenants running vvith the land specified in 
Section 18 and the Perpetual Easement. 

SECTION 18. COVENANTS RUNNING WITH THE LAND. 

The parties agree, and the Deed and the Subsequent Transfer Deeds shall all so 
expressly provide, that the covenants provided in Section 12 (Commencement and Completion 
of Project), Section 14 (Restrictions on Use), Section 15 (Prohibition Against Transfer of 
Property) and Section 16 (Limitation Upon Encumbrance of Property) will be covenants running 
with the land, binding on the Mixed Use Project Developers and their respective successors and 
assigns (subject to the limitations set forth in Section 17 above as to any permitted mortgagee) 
to the fullest extent permitted by law and equity for the benefit and in favor of the City, and shall 
be enforceable by the City. The covenants provided in Sections 12, 15 and 16 shall terminate 
with respect to the Rental Project and/or Retail Project, as applicable, upon the issuance of a 
final Certificate forthe completed Rental Project and/or Retail Project. The covenants contained 
in Sections 14.1 shall terminate as of the date the Plan expires, which is December 31, 2026. 
The covenants contained in Section 14.2 shall have no expiration date. Upon request by the 
Mixed Use Project Developers for their respective portions of the Mixed Use Project, after the 
issuance of a final Certificate as applicable, the City will, at its sole discretion, which such 
discretion shall not be unreasonably withheld, issue a release of this Agreement subject to the 
continuing covenants contained in Sections 14.2, 21 and 22 and elsewhere in this Agreement. 

SECTION 19. PERFORMANCE AND BREACH. 

A. Time of the Essence. Time is of the essence in the Mixed Use Project 
Developers'performance of their obligations under this AgreemenL 

B. Permitted Delays. The Mixed Use Project Developers shall not be considered in 
breach of their obligations for their respective Rental Project or Retail Project under this 
Agreement in the event of a delay due to unforeseeable causes beyond such Mixed Use Project 
Developer's control and without such Mixed Use Project Developers' fault or negligence, 
including but not limited to, acts of God, acts of public enemies, acts of the United States 
government, fires, floods, epidemics, quarantine restrictions, strikes, embargoes and unusually 
severe weather or delays of subcontractors due to such causes. The time for the performance 
of the obligations shall be extended only for the period of the delay and only if the Mixed Use 
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Project Developers request it in writing of the City within hventy days after the beginning of any 
such delay. 

C. Breach. 

1. Generally. Subject to Section 19.B, if any of the Mixed Use Project 
Developers default in performing their obligations under this Agreement and the 
City shall deliver written notice of such default, the applicable Mixed Use Project 
Developer shall have a 60 day cure period to remedy such default from the City's 
delivery of such notice. If the default is not capatiie of being cured within the 
sixty day period, then provided the applicable Mixed Use Project Developer has 

-commenced to cure the default and-is diligently proceeding-to cure the default 
within the sixty day period, and thereafter diligently prosecutes such cure through 
to completion, then the sixty day period shall be extended for the length of time 
that is reasonably necessary to cure the default. If the default is not cured in the 
time period provided for herein, the City may institute such proceedings at law or 
in equity as may be necessary or desirable to cure and remedy the default, 
including but not limited to, proceedings to compel specific performance. 

No notice or cure period shall apply to a failure to close by the respective dates 
as set forth in Section 4 herein. Unless the failure to close is due to 
circumstances described in Section 19.B. above or caused by a breach by the 
City under the terms of this Agreement, such failure shall constitute an immediate 
"Event of Default". Failure to close by such Simultaneous Closings Date shall 
entitle the City to terminate this Agreement. 

In the event that an Event of Default occurs under this Agreement, and if, as a result 
thereof the City intends to exercise any right or remedy available to it that could result in 
the termination of this Agreement and re-vesting the Property in the City, the City shall 
send notice of such intended exercise to the parties identified in Section 29 and such 
Mixed Use Developer's lenders and the limited partner investor(s) in such Mixed Use 
Developer shall have the right (but not the obligation) to cure such an Event of Default 
within thirty (30) days after the expiration of the cure period, if any, granted to the 
Developer. If the default is not capable of being cured within the thirty (30) day period, 
then provided such Mixed Use Developer's lenders and the limited partner investor(s) in 
such Mixed Use Developer have commenced to cure the default and is diligently 
proceeding to cure the default within the thirty day period, and thereafter diligently 
prosecutes such cure through to completion, and funding for the Mixed Use Project 
continues, then the thirty day period shall be extended for the length of time that is 
reasonably necessary to cure the default. If the default is not cured in the time period 
provided for herein, the City may institute such proceedings at law or in equity as may be 
necessary or desirable to cure and remedy the default, including but not limited to, 
proceedings to compel specific performance. 

2. Event of Default. The occurrence of any one or more of the following 
shall constitute an "Event of Default" after written notice from the City (if required) 
and the applicable cure or grace period (if any): 
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a. Any of the Mixed Use Project Developers fails to perfonm 
any obligation of any of the Mixed Use Project Developers under this 
Agreement; which default is not cured pursuant to Section 19.C.1; or 

b. Any of the Mixed Use Project Developers makes or 
furnishes a warranty, representation, statement or certification to the City 
(whether in this Agreement, an Economic Disclosure Form, or another 
document) which is not true and correct, which default is not cured 
pursuant to Section 19.C.1; or 

c. A petition is filed by or against any of the Mixed Use 
Project Developers under the Federal Bankruptcy-Code-orany similar 
state or federal law, whether now or hereinafter existing, which is not 
vacated, stayed or set aside within thirty days after filing; or 

d. Except as excused by Section 19.B. above, any of the 
Mixed Use Project Developers abandons or substantially suspends the 
construction work (no notice or cure period shall apply); 

e. Any of the Mixed Use Project Developers fail to timely pay 
real estate taxes or assessments affecting the Property or suffers or 
permits any levy or attachment, material suppliers' or mechanics' lien, or 
any other lien or encumbrance unauthorized by this Agreement to attach 
to the Property, which default is not cured pursuant to Section 19.C.1; or 

f Any of the Mixed Use Project Developers makes an 
assignment, pledge, unpermitted financing, encumbrance, transfer or 
other disposition in violation of this Agreement (no notice or cure period 
shall apply); or 

g. Any of the Mixed Use Project Developers' financial 
condition, operations adversely changes to such an extent that would 
materially afifect the completion the Mixed Use.Project which default is not 
cured pursuantto Section 19.C.I; or 

h. Any of the Mixed Use Project Developers fails to comply 
with the terms of any other written agreement, including but not limited to 
the Retail Project Redevelopment Agreement, entered into with the City 
with respect to the Mixed Use Project, which default is not cured pursuant 
to Section 19.C.1; and 

i. Failure to close any of the Simultaneous Transfers by the 
respective dates as set forth in Section 4 herein (no notice shall apply), 
except as excused by Section 19.B. above. 

3. Prior to Conveyance. Prior to Simultaneous Closings, if an Event of 
Default occurs and is continuing, the City may terminate this Agreement. 

4. After Conveyance. After Simultaneous Closings, if an Event of Default 
occurs and is continuing, beyond the applicable cure period under Section 
19.C.1., if any, the City, may exercise any and all remedies available to the City 
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at law or in equity, including but not limited to the immediate right to re-enter and 
take possession of the Property, terminate the estate conveyed to any of the 

• Mixed Use Project Developers, revest title to the Property in the City, and shall 
require the respective Mixed Use Developers to execute a Deed of 
Reconveyance to the City; provided, however, that the revesting of title in the 
City shall be limited by, and shall not defeat, render invalid, or limit in any way, 
the lien of any mortgage authorized by this Agreement. Notwithstanding the 
foregoing, after the issuance of a Certificate for the completed Rental Project or 
completed Retail Project, the City's right of reverter for the completed Rental 
Project or completed Retail Project shall no longer be enforceable but the City 
shall be entitled to all other remedies, including, without limitation, specific 

-enforcement of the covenants-that-run-with-the land that-shall-survive any 
termination and/or release of this Agreement. 

5. Resale of the Property. Upon the revesting in the City of title to the 
Property as provided in Section 19.C.4. the City shall employ its best efforts to 
convey the Property (subject to any first mortgage lien permitted under this 
Section) to a qualified and financially responsible party (as solely determined by 
the City) who shall assume the obligation of completing the construction of the 
Mixed Use Project or such other improvements as shall be satisfactory to the City 
and complying with the covenants that run with the land, as specified in Section 
18. 

6. Disposition of Resale Proceeds. If the City sells the Property, the net 
proceeds from the sale shall be utilized to reimburse the City for 

a. unreimbursed costs and expenses incurred by the City in 
connection with the Property, including but not limited to, salaries of 
personnel in connection with the recapture, management and resale of 
the Property; and 

b. all unpaid taxes, assessments, and water jand sewer 
charges assessed against the Property; and 

c. any payments made (including reasonable attorneys' fees) 
to discharge or prevent from attaching or being made any subsequent 
encumbrances or liens due to obligations, defaults or acts of the any of 
the Mixed Use Project Developers; and 

d. any expenditures made or obligations incurred with respect 
to construction or maintenance of the Mixed Use Project; and 

e. the fair martlet value of the land comprising the Property 
(without any Mixed Use Project or partially constructed Mixed Use Project 
thereon) as of such sale; and 

f. any other amounts owed to the City by any of the Mixed 
Use Project Developers. 

The Mixed Use Project Developers shall be entitled to receive any remaining proceeds up to the 
amount of any of the Mixed Use Project Developers' equity investment in the Property. 
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D. Waiver and Estoppel. Any delay by the City in instituting or prosecuting any 
actions or proceedings or otherwise asserting its rights shall not operate as a waiver of such 
rights or operate to deprive the City of or limit such rights in any way. No waiver made by the 
City with respect to any specific default by any of the Mixed Use Project Developers shall be 
construed, considered or treated as a waiver of the rights of the City with respect to any other 
defaults of any of the Mixed Use Project Developers. 

Notwithstanding the foregoing, should either Oakwood or Arches be in compliance with the 
terms of this Agreement, as applicable, during a period of default by the other developer, then 
the non-defaulting party shall not be deemed to be in default hereunder and the City shall not 
pursue its default remedies against the non-defaulting party or its portion of the Mixed Use 
Project, so long as funding necessary for the construction of the'MixedUse Project continues. 

SECTION 20. CONFLICT OF INTEREST; CITY'S AND DEVELOPER'S REPRESENTATIVES 
NOT INDIVIDUALLY LIABLE. 

Each of the Mixed Use Project Developers, as applicable to their portion of the Mixed 
Use Project, warrants that no agent, official, or employee of the City shall have any personal 
interest, direct or indirect, in this Agreement or the Property, nor shall any such agent, official or 
employee participate in any decision relating to this Agreement which affects his or her personal 
interests or the interests of any entity or association in which he or she is directly or indirectly 
interested. No agent, official, or employee of the City shall be personally liable to any of the 
Mixed Use Project Developers or any of their respective successors in interest in the event of 
any default or breach by the City or for any amount which may become due to any of the Mixed 
Use Project Developers or their respective successors or on any obligation under the terms of 
this Agreement. It is expressly understood and agreed to by and between the parties hereto, 
anything herein to the contrary notwithstanding, that no individual member of any of the Mixed 
Use Project Developers, their respective officers, members of their respective board of 
directors, officials, agents, representatives or employees shall be personally liable for any of the 
Mixed Use Project Developers' obligations or any undertaking or covenant of any of the Mixed 
Use Project Developers contained in this Agreement. 

SECTION 21. INDEMNIFICATION. 

Each of the Mixed Use Project Developers agrees to indemnify, defend and hold the City 
harmless from and against any losses, costs, damages, liabilities, claims, suits, actions, causes 
of action and expenses (including, without limitation, reasonable attorneys' fees and court costs) 
suffered or incurred by the City arising from or in connection with the following, but only with 
respect to their respective portions of the Mixed Use Project: (i) an Event of Default that has 
occurred (irrespective of whether any cure period or extended cure period may be applicable); 
(ii) the failure of the Mixed Use Project Developers or any contractor to pay contractors, 
subcontractors or material suppliers in connection with the construction of the Mixed Use 
Project; (iii) the failure of the Mixed Use Project Developers to redress any misrepresentations 
or omissions in this Agreement or any other agreement relating hereto; and (iv) any actions, 
including but not limited to, conducting environmental tests on the Property as set forth in 
Section 22 herein, resulting from any activity undertaken by the Mixed Use Project Developers 
on the Property prior to or after the conveyance of said Property to the Mixed Use Project 
Developers by the City. The Mixed Use Project Developers' indemnifications shall survive any 
termination and/or release of this Agreement. 
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SECTION 22. ENVIRONMENTAL MATTERS. 

The City makes no covenant, representation or warranty as to the environmental 
condition of the Property or the suitability of the Property for any purpose whatsoever, and each 
of the Mixed Use Project Developers agrees to accept the Property "AS IS". 

Prior to the Simultaneous Closings, Mixed Use Project Developers shall have the right to 
request a single 30 day right of entry for the purpose of conducting environmental tests on the 
Property. If such a request is made, the City shall grant the Mixed Use Project Developers a 
right of entry for such purpose. The granting of the single right of entry, however, shall be 
contingent upon the Mixed Use Project Developers obtaining all necessary permits and the 
following types-and-amounts of-insurance: -a) commercial general liability insurance-with a 
combined single limit of not less than $2,000,000.00 per occurrence for bodily injury, personal 
injury and property damage liability with the City named as an additional insured on a primary, 
noncontributory basis for any liability arising directly or indirectly from the environmental testing 
on the Property; b) automobile liability insurance with limits of not less than $2,000,000.00 per 
occurrence, combined single limit for bodily injury and property damage; and c) worker's 
compensation and occupational disease insurance in statutory amounts covering all employees 
and agents who are to do any work on the Property. All insurance policies shall be from 
insurance companies authorized to do business in the State of Illinois, and shall remain in effect 
until completion of all activity on the Property. The City shall be named as an additional insured 
on all policies. The Mixed Use Project Developers shall deliver duplicate policies or certificates 
of insurance to the City prior to commencing any activity on the Property. The Mixed Use 
Project Developers expressly understand and agree that any coverage and limits furnished by 
the Mixed Use Project Developers shall in no way limit the Mixed Use Project Developers' 
liabilities and responsibilities set forth in this Agreement. 

The Mixed Use Project Developers agree to carefully inspect the Property and the CHA 
Parcel prior to the commencement of any activity on the Property and the CHA Parcel to make 
sure that such activity shall not damage surrounding property, structures, utility lines or any 
subsurface lines or cables. The Mixed Use Project Developers shall be responsible for the 
safety and protection of the public. The City reserves the right to inspect any work being done 
on the Property. The Mixed Use Project Developers' activities on the Property shall be limited to 
those reasonably necessary to perform the environmental testing. Upon completion of the work, 
the Mixed Use Project Developers agree to restore the Property to its original condition. The 
Mixed Use Project Developers shall keep the Property free from any and all liens and 
encumbrances arising out of any work performed, materials supplied or obligations incurred by 
or for the Mixed Use Project Developers, and agrees to indemnify and hold the City harmless 
against any such liens. 

The Mixed Use Project Developers agree to deliver to the City a copy of each report 
prepared by or for the Mixed Use Project Developers regarding the environmental condition of 
the Property. If prior to the Simultaneous Closings, the Mixed Use Project Developers' 
environmental consultant determines that contamination exists on the Property to such an 
extent that the City and the Mix6d Use Project Developers agree that the estimated cost of 
remediation (such estimated cost being determined by the consultant) is too excessive for the 
Mixed Use Project Developers, the Mixed Use Project Developers may declare this Agreement 
null and void by giving written notice thereof to the City. The Mixed Use Project Developers 
agree that a request to terminate this Agreement shall not be made until the City has reviewed 
all reports concerning the'condition of the Property. 
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If after the Simultaneous Closings, the environmental condition of the Property is not in 
all respects entirely suitable for the use to which the Property is to be utilized, it shall be the sole 
responsibility and obligation of the Mixed Use Project Developers to take such action as is 
necessary to put the Property in a condition which is suitable for the intended use of the 
Property. The Mixed Use Project Developers each agree to waive, release and indemnify the 
City from any claims and liabilities relating to or arising from the environmental condition of the 
Property (including, without limitation, claims arising under CERCLA) and to undertake and 
discharge all liabilities of the City arising from any environmental condition which existed on the 
Property prior to the Simultaneous Closings. 

SECTION 23. MIXED USE PROJECT DEVELOPERS' EMPLOYMENT 
OBLIGATIONS. 

A. Employment Opportunity. The Mixed Use Project Developers agree, and shall 
contractually obligate any of their various contractors, subcontractors and any affiliate of the any 
of the Mixed Use Project Developers operating on the Property (collectively, the "Employers" 
and individually, an "Employer") to agree that with respect to the provision of services in 
connection with the construction of the Mixed Use Project on the Property or occupation of the 
Property during the construction period: 

(i) Neither the Mixed Use Project Developers nor any Employer shall discriminate 
against any employee or applicant for employment based upon race, religion, 
color, sex, national origin or ancestry, age, handicap or disability, sexual 
orientation, military discharge status, marital status, parental status or source of 
income as defined in the City of Chicago Human Rights Ordinance, Section 
2-160-010 et seq. of the Municipal Code of Chicago, as amended from time to 
time (the "Human Rights Ordinance"). The Mixed Use Project Developers and 
each Employer shall take affirmative action to ensure that applicants are hired 
and employed without discrimination based upon race, religion, color, sex, 
national origin or ancestry, age, handicap or disability, sexual orientation, military 
discharge status, marital status, parental status or source of income and are 
treated in a non-discriminatory manner with regard to all job-related matters, 
including, without limitation: employment, upgrading, demotion, or transfer; 
recruitment or recruitment advertising; layoff or termination; rates of pay or other 
fomns of compensation; and selection for training, including apprenticeship. The 
Mixed Use Project Developers and each Employer agrees to post in conspicuous 
places, available to employees and applicants for employment, notices to be 
provided by the-City setting forth the provisions of this nondiscrimination clause. 
In addition, the Mixed Use Project Developers and each Employer, in all 
solicitations or advertisements for employees, shall state that all qualified 
applicants shall receive consideration for employment without discrimination 
based upon race, religion, color, sex, national origin or ancestry, age, handicap 
or disability, sexual orientation, military discharge status, marital status, parental 
status or source of income. 

(ii) To the greatest extent feasible, the Mixed Use. Project Developers and each 
Employer shall present opportunities for training and employment of low and 
moderate income residents of the City, and provide that contracts for work in 
connection with the construction of the Mixed Use Project be awarded to 
business concerns which are located in, or owned in substantial part by persons 
residing in, the City. 
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(ill) The Mixed Use Project Developers and each Employer shall comply with all 
federal, state and local equal employment and affirmative action statutes, rules 
and regulations, including, without limitation, the Human Rights Ordinance, and 
the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq.. (1993), and any 
subsequent amendments and regulations promulgated thereto. 

(iv) The Mixed Use Project Developers and each Employer, in order to demonstrate 
compliance with the terms of this Section, shall cooperate with and promptly and 
accurately respond to inquiries by the City, which has the responsibility to 
observe and report compliance with equal employment opportunity regulations of 
federal, state and municipal agencies. 

(v) The Mixed Use Project Developers and each Employer shall include the 
foregoing provisions of subparagraphs (i) through (iv) in every contract entered 
into in connection with the construction of the Mixed Use Project, and shall 
require inclusion of these provisions in every subcontract entered into by any 
subcontractors, and every agreement with any affiliate operating on the Property, 
so that each such provision shall be binding upon each contractor, subcontractor 
or affiliate, as the case may be. 

(vi) Failure to comply with the employment obligations described in this Section 23 
shall be a basis for the City to pursue remedies under the provisions of Section 
19. 

B. City Resident Employment Requirement. The Mixed Use Project Developers 
agree, and shall contractually obligate each Employer to agree, that during the construction of 
the Mixed Use Project, and they shall comply with the minimum percentage of total worker 
hours performed by actual residents of the City of Chicago as specified in Section 3-92-330 of 
the Municipal Code of Chicago (at least fifty percent of the total worker hours worked by 
persons on the construction of the Mixed Use Project shall be performed by actual residents of 
the City of Chicago); provided, however, that in addition to complying with this percentage, the 
Mixed Use Project Developers and each Employer shall be required to make good faith efforts 
to utilize qualified residents of the City of Chicago in both unskilled and skilled labor positions. 

The Mixed Use Project Developers and the Employers may request a reduction or 
waiver of this minimum percentage level of Chicagoans as provided for in Section 2-92-330 of 
the Municipal Code of Chicago in accordance with standards and procedures developed by the 
Purchasing Agent of the City of Chicago. 

"Actual residents of the City of Chicago" shall mean persons domiciled within the City of 
Chicago. The domicile is an individual's one and only true, fixed and permanent home and 
principal establishment. 

The Mixed Use Project Developers and the Employers shall provide for the maintenance 
of adequate employee residency records to ensure that actual Chicago residents are employed 
on the construction of the Project. The Mixed Use Project Developers and the Employers shall 
maintain copies of personal documents supportive of every Chicago employee's actual record of 
residence. 
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Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) 
shall be submitted to the DCD Commissioner in triplicate, which shall identify clearly the actual 
residence of every employee on each submitted certified payroll. The first time that an 
employee's name appears on a payroll, the date that the company hired the employee should 
be written in after the employee's name. 

The Mixed Use Project Developers and the Employers shall provide full access to their 
employment records to the Chief Procurement Officer, the DCD Commissioner, the 
Superintendent of the Chicago Police Department, and the Inspector General, or any duly 
authorized representative thereof The Mixed Use Project Developers and the Employers shall 
maintain all relevant personnel data and records for a period of at least three (3) years from and 
after the issuance of the Certificate(s) of Completion for the Mixed Use Project. 

At the direction of DCD, the Mixed Use Project Developers and the Employers shall 
provide affidavits and other supporting documentation to verify or clarify an employee's actual 
address when doubt or lack of clarity has arisen. 

Good faith efforts on the part of the Mixed Use Project Developers and the Employers to 
provide work for actual Chicago residents (but not sufficient for the granting of a waiver request 
as provided for in the standards and procedures developed by the Chief Procurement Officer) 
shall not suffice to replace the actual, verified achievement of the requirements of this Section 
concerning the worker hours performed by actual Chicago residents. 

If the City determines that the Mixed Use Project Developers or an Employer failed to 
ensure the fulfillment of the requirements of this Section concerning the worker hours performed 
by actual Chicago residents or failed to report in the manner as indicated above, the City will 
thereby be damaged in the failure to provide the benefit of demonstrable employment to 
Chicagoans to the degree stipulated in this Section. If such non-compliance is not remedied in 
accordance with the breach and cure provisions of Section 19.C., the parties agree that 1/20 of 
1 percent (0.0005%) of the aggregate hard construction costs set forth in the final Rental Project 
Budget and the final Retail Project Budget shall be surrendered by the Mixed Use Project 
Developers to the City in payment for each percentage of shortfall toward the stipulated 
residency requirement. Failure to report the residency of employees eritirely and correctly shall 
result in the surrender of the entire liquidated damages as if no Chicago residents were 
employed in either of the categories. The willful falsification of statements and the certification 
of payroll data may subject any of the Mixed Use Project Developers and/or the other 
Employers or employees to prosecution. 

Nothing herein provided shall be construed to be a limitation upon the "Notice of 
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order 
11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246," or 
other affirmative action required for equal opportunity under the provisions of this Agreement. 

The Mixed Use Project Developers shall cause or require the provisions of this Section 
23.B. to be included in all construction contracts and subcontracts related to the construction of 
the Project. 

C. Mixed Use Project Developers ' MBE/WBE Commitment The Mixed Use Project 
Deyelopers agree for themselves and their successors and assigns, and, if necessary to meet 
the requirements set forth herein, shall contractually obligate their general contractors to agree 
that during the construction of the Mixed Use Project: 
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(i) Consistent with the findings which support, as applicable, (a) the Minority-Owned 
and Women-Owned Business Enterprise Procurement Program. Section 2-92-
420 et seq., Municipal Code of Chicago (the "Procurement Program"), and (b) the 
Minority- and Women-Owned Business Enterprise Construction Program, 
Section 2-92-650 et seq.. Municipal Code of Chicago (the "Constmction 
Program," and collectively with the Procurement Program, the "MBE/WBE 
Program"), and in reliance upon the provisions of the MBE/WBE Program to the 
extent contained in, and as qualified by. the provisions of this Section 22.C., 
during the course of the Mixed Use Project, the following percentages of the 
Mixed Use Project's MBE/WBE Budget shall be expended for contract 
participation by minority-owned businesses ("MBEs") and -by ..women-owned 
businesses ("WBEs"): (1) At least 24% by MBEs; and (2) At least 4% by WBEs. 

(ii) For purposes of this Section 23.C. only: 

(a) The Mixed Use Project Developers (and any party to whom a contract is 
let by any of the Mixed Use Project Developers in connection with the 
Mixed Use Project) shall be deemed a "contractor" and this Agreement 
(and any contract let by any of the Mixed Use Project Developers in 
connection with the Mixed Use Project) shall be deemed a "contract" or a 
"construction contract" as such terms are defined in Sections 2-92-420 
and 2-92-670, Municipal Code of Chicago, as applicable. 

(b) The term "minority-owned business" or "MBE" shall mean a business 
identified in the Directory of Certified Minority Business Enterprises 
published by the City's Department of Procurement Services, or otherwise 
certified by the City's Department of Procurement Services as a minority-
owned business enterprise, related to the Procurement Program or the 
Construction Program, as applicable. 

(c) The term "women-owned business" or "WBE" shall mean a business 
identified in the Directory of Certified Women Businisss Enterprises 
published by the City's Department of Procurement Services, or otherwise 
certified by the City's Department of Procurement Services as a women-
owned business enterprise, related to the Procurement Program or the 
Construction Program, as applicable. 

(iii) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the 
Mixed Use Project Developers' MBE/WBE commitment may be achieved in part 
by the Mixed Use Project Developers' status as an MBE or WBE (but only to the 
extent of any actual work performed on the Mixed Use Project by any of the 
Mixed Use Project Developers ) or by a joint venture with one or more MBEs or 
WBEs (but only to the extent of the lesser of (a) the MBE or WBE participation in 
such joint venture, or (b) the amount of any actual work performed on the Mixed 
Use Project by the MBE or WBE); by any of the Mixed Use Project Developers 
utilizing a MBE or a WBE as the general contractors (but only to the extent of any 
actual work performed on the Mixed Use Project by the general contractors); by 
subcontracting or causing the general contractors to subcontract a portion of the 
construction of the Mixed Use Project to one or more MBEs or WBEs; by the 
purchase of materials or services used in the construction of the Mixed Use 
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Project from one or more MBEs or WBEs; or by any combination of the 
foregoing. Those entities which constitute both an MBE and a WBE shall not be 
credited more than once with regard to the Mixed Use Project's MBE/WBE 
commitment as described in this Section 22.C. In accordance with Section 2-92-
730, Municipal Code of Chicago, the Mixed Use Project Developers shall not 
substitute any MBE or WBE general contractors or subcontractors without the 
prior written approval of DCD. 

(iv) The Mixed Use Project Developers shall deliver quarterly reports to the City's 
monitoring staff during the Mixed Use Project describing their efforts to achieve 
compliance with this MBE/WBE commitment. Such reports shall include, inter 
alia, the name and business address of each MBE and WBE solicited by the 
Mixed Use Project Developers or the general contractors to work on the Mixed 
Use Project, and the responses received from such solicitation, the name and 
business address of each MBE or WBE actually involved in the Mixed Use 
Project, a description of the work performed or products or services supplied, the 
date and amount of such work, product or service, and such other information as 
may assist the City's monitoring staff in determining the Mixed Use Project 
Developers' compliance with this MBE/WBE commitment. The Mixed Use 
Project Developers shall maintain records of all relevant data with respect to the 
Mixed Use Project Developers' utilization of MBEs and WBEs in connection with 
the Mixed Use Project for at least five years after completion of the Mixed Use 
Project, and the City's monitoring staff shall have access to all such records 
maintained by the, on five business days notice, to allow the City to review the 
Mixed Use Project Developers' compliance with its commitment to MBE/WBE 
participation and the status of any MBE or WBE performing any portion of the 
Mixed Use Project. 

(v) Upon the disqualification of any MBE or WBE general contractors or 
subcontractors, if such status was misrepresented by the disqualified party, the 
Mixed Use Project Developers shall be obligated to discharge or cause to be 
discharged the disqualified general contractors or subcontractors, and, if 
possible, identify and engage a qualified MBE or WBE as a replacement. For 
purposes of this subsection (vj, the disqualification procedures are further 
described in Sections 2-92-540 and 2-92-730, Municipal Code of Chicago, as 
applicable. 

(vi) Any reduction or waiver of any of the Mixed Use Project's MBE/WBE 
commitment as described in this Section 22.C. shall be undertaken in 
accordance with Sections 2-92-450 and 2-92-730, Municipal Code of Chicago, as 
applicable. 

(vii) Prior to the commencement of the Mixed Use Project, the Mixed Use Project 
Developers shall meet with the City's monitoring staff with regard to the Mixed Use Project 
Developers' compliance with their obligations under this Section 23.C. The general contractors 
and all major subcontractors shall be required to attend this pre-construction meeting. During 
said meeting, the Mixed Use Project Developers shall demonstrate to the City's monitoring staff 
their plan to achieve their obligations under this Section 23.C, the sufficiency of which shall be 
approved by the City's monitoring staff. During the Mixed Use Project, the Mixed Use Project 
Developers shall submit the documentation required by this Section 23.C. to the City's 
monitoring staff, including the following: (a) MBE/WBE utilization plan and record; (b) 
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subcontractor's activity report; (c) contractor's certification conceming labor standards and 
Davis-Bacon Act requirements for the entire Mixed Use Project; (d) contractor letter of 
understanding; (e) monthly utilization report; (f) authorization for payroll agent; (g) certified 
payroll; (h) evidence that MBE/WBE contractor associations have been informed of the Mixed 
Use Project via written notice and hearings; and (i) evidence of compliance with job creation 
requirements. Failure to submit such documentation on a timely basis, or a determination by 
the City's monitoring staff, upon analysis of the documentation, that any of the Mixed Use 
Project Developers is not complying with its obligations under this Section 23.C., shall, upon the 
delivery of written notice to the Mixed Use Project Developers, be deemed an Event of Default. 
Upon the occurrence of any such Event of Default, in addition to any other remedies provided in 
this Agreement, the City may: (1) issue a written demand to the Mixed Use Project Developers 
to bait the Mixed Use Project, (2) withhold any further payment of any'City funds to the Mixed 
Use Project Developers or the general contractors, or (3) seek any other remedies against any 
of the Mixed Use Project Developers available at law or in equity. 

SECTION 24. REPRESENTATIONS AND WARRANTIES. 

24.1 Representations and Warranties of the Developer. To induce the City to 
execute this Agreement and perform their respective obligations hereunder, each of the 
Mixed Use Project Developers, for and with respect to itself only, hereby represents and 
warrants to the City that as of the date of this Agreement and as of the Simultaneous 
Closings Date the following shall be true and correct in all respects: 

(a) The Mixed Use Project Developers are business entities duly organized, validly 
existing and in good standing under the laws of the State of Illinois with full power 
and authority to acquire, own and redevelop the Property and the CHA Parcel, 
and the persons signing this Agreement on behalf of each of the respective 
Mixed Use Project Developers has the authority to do so. 

(b) All certifications and statements contained in the Economic Disclosure 
Statements last submitted to the City by each of the Mixed Use Project 
Developers (and any legal entity holding an interest in any of the Mixed Use 
Project Developers) are true, accurate and complete. 

(c) The Mixed Use Project Developers' respective execution, delivery and 
performance of this Agreement and all instruments and agreements 
contemplated hereby will not, upon the giving of notice or lapse of time, or both, 
result in a breach or violation of, or constitute a default under, any other 
agreement to which any of the Mixed Use Project Developers, or any party 
affiliated with any of the Mixed Use Project Developers, is a party or by which 
any of the Mixed Use Project Developers or the Property is bound. 

(d) To the best of each of the Mixed Use Project Developers' knowledge, no action, 
litigation, investigation or proceeding of any kind is pending or threatened against 
any of the Mixed Use Project Developers, or any party affiliated with any of the 
Mixed Use Project Developers, and any of the Mixed Use Project Developers 
knows of rio facts which could give rise to any such action, litigation, investigation 
or proceeding, which could: (i) affect the ability of any of the Mixed Use Project 
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Developers to perform its obligations hereunder; or (ii) materially affect the 
operation or financial condition of any of the Mixed Use Project Developers. 

(e) To the best of the respective Mixed Use Project Developers' knowledge, the 
Mixed Use Project will not violate: (i) any Laws, including, without limitation, any 
zoning and building codes and environmental regulations; or (ii) any building 
permit, restriction of record or other agreement affecting the Property. 

24.2 Representations and Warranties of the City. To induce the Mixed Use 
Project Developers to execute this Agreement and perform their respective 
obligations hereunder, the City hereby represents and warrants to the Mixed Use 
Project Developers that the City has authority under its home rule powers to execute 
and deliver this Agreement and perform the terms and obligations contained herein. 

24.3 Survival of Representations and Warranties. Each of the parties agrees 
that all of its representations and warranties set forth in this Section 24 or elsewhere in 
this Agreement are true as of the date of this Agreement and will be true in all material 
respects at all times thereafter, except with respect to matters which have been 
disclosed in writing and approved by the other party. 

SECTION 25. PROVISIONS NOT MERGED WITH DEED. 

The provisions of this Agreement shall not be merged with the Deed, and the delivery of 
the Deed shall not be deemed to affect or impair the provisions of this Agreement. 

SECTION 26. HEADINGS. 

The headings of the various sections of this Agreement have been inserted for 
convenient reference only and shall not in any manner be construed as modifying, amending, or 
affecting in any way the express terms and provisions thereof 

SECTION 27. ENTIRE AGREEMENT. 

This Agreement constitutes the entire agreement between the parties and: supersedes 
and replaces completely any prior agreements between the parties with respect to the subject 
matter hereof This Agreement may not be modified or amended in any manner other than by 
supplemental written agreement executed by the parties. 

SECTION 28. SEVERABILITY. 

If any provision of this Agreement, or any paragraph, sentence, clause, phrase or word, 
or the application thereof is held invalid, the remainder of this Agreement shall be construed as 
if such invalid part were never included and this Agreement shall be and remain valid and 
enforceable to the fullest extent permitted by law. 
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SECTION 29. NOTICES. 

Any notice, demand or communication required or pemiitted to be given hereunder shall 
be given in writing at the addresses set forth below by any of the following means: (a) personal 
service; (b) electronic communications, whether by email or facsimile, provided that there is 
written confirmation of such communications; (c) overnight courier; or (d) registered or certified 
first class mail, postage prepaid, return receipt requested: 

-lfto-theX;ity: City of Chicago 
Department of Community Development 
121 North LaSalle Street 
Room 1000-City Hall 
Chicago, Illinois 60602 

With a copy to: City of Chicago 
Department of Law 
121 North LaSalle Street 
Room 600 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

Real Estate and Land Use Division 

If to TCB: The Community Builders, Inc. 
One North LaSalle Street, Suite 1200 

With a copy to: 

Chicago, Illinois 60602 
Attention: Midwest Regional Counsel 

Applegate & Thorne-Thomsen 
322 South Green Street, Suite 400 
Chicago. Illinois 60607 
Attention: Ben Applegate 

If to Oakwood: Oakwood Shores Terrace Associates. 
Limited Partnership 
One North LaSalle Street, Suite 1200 
Chicago, Illinois 60602 
Attention: Midwest Director of Development 

With a copy to: Applegate & Thorne-Thomsen 
322 South Green Street, Suite 400 
Chicago, Illinois 60607 
Attention: Ben Applegate 
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And with a copy to: 

If to Arches: Arches Retail Development, LLC 
330 S. Wells Street, Suite 400 
Chicago, Illinois 60606 
Attention: 

With a copy to: DLA Piper US LLP 
203 North LaSalle Street 
14th Floor 
Chicago, Illinois 60601 
Attention: Robert Goldman and Andrew Scott 

And with a copy to: 

Any notice, demand or communication given pursuant to either clause (a) or (b) hereof shall be 
deemed received upon such personal service or upon dispatch by electronic means, 
respectively, provided that such electronic dispatch is confirmed as having occurred prior to 
5:00 p.m. on a business day. If such dispatch occurred after 5:00 p.m. on a business day or on 
a non-business day, it shall be deemed to have been given on the next business day. Any 
notice, demand or communication given pursuant to clause (c) shall be deemed received on the 
day immediately following deposit with the overnight courier. Any notice, demand or 
communication sent pursuant to clause (d) shall be deemed received three business days after 
mailing. The parties, by notice given here-under, may designate any further or different 
addresses to which subsequent notices, demands or communicafions shall be given. 

SECTION 30. ORGANIZATION AND AUTHORITY. 

Each of the Mixed Use Project Developers represents and warrants that it is duly 
organized, validly existing under the laws of the State of Illinois, and as it pertains to TCB, 
licensed to transact business in Illinois, with full power and authority to acquire, own and 
redevelop the Property and the CHA Parcel, and that the persons signing this Agreement on 
behalf of the respective Mixed Use Project Developers has the authority to do so. 

SECTION 31. SUCCESSORS AND ASSIGNS. 

Except as otherwise provided in this Agreement, the terms and conditions of this 
Agreement shall apply to and bind the successors and assigns of the parties. 



85510 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

SECTION 32. TERMINATION. 

In the event that the Simultaneous Closings have not occurred by the Simultaneous 
Closings Dates, or any extensions thereof in DCD's sole discretion, defined herein, then the City 
may terminate this Agreement upon written notice to the Mixed Use Project Developers. 

SECTION 33. RECORDATION OF AGREEMENT. 

Any of the parties may record this Agreement at the Office of the Cook County Recorder 
of Deeds. The Mixed Use Developers shall pay the recording fees. 

SECTION 34. CONSENT-AND-ARPROVAL. 

Except where otherwise specified, whenever the consent or approval of the City is 
required hereunder, such consent or approval shall not be unreasonably withheld or delayed. 

SECTION 35. OTHER ACTS 

The parties agree to perform such other acts and to execute, acknowledge and deliver 
such other instruments, documents and materials as may be reasonably necessary to 
consummate the transactions contemplated by this Agreement. 

SECTION 36. BUSINESS RELATIONSHIPS. 

Each of the Mixed Use Project Developers acknowledges (A) receipt of a copy of 
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that it has read such provision and 
understands that pursuant to such Secfion 2-156-030 (b) it is illegal for any elected official of the 
City, or any person acfing at the direction of such official, to contact, either orally or in writing, 
any other City official or employee with respect to any matter involving any person with whom 
the elected City official or employee has a "Business Relafionship" (as defined in Section 2-156-
080 of the Municipal Code of Chicago), or to participate in any discussion in any City Council 
committee hearing or in any City Council meeting or to vote on any matter involving the person 
with whom an elected official has a Business Relationship, and (c) notwithstanding anything to 
the contrary contained in this Agreement, that a violation of Section 2-156-030 (b) by an elected 
official, or any person acfing at the direction of such official, with respect to any transacfion 
contemplated by this Agreement shall be grounds for terminafion of this Agreement and the 
transactions contemplated hereby. The Mixed Use Project Developers hereby represent and 
warrant that no violation of Section 2-156-030 (b) has occurred with respect to this Agreement 
or the transactions contemplated hereby. 

SECTION 37. PATRIOT ACT CERTIFICATION. Each of the Mixed Use Project Developers 
represents and warrants that neither any of the Mixed Use Project Developers nor any Affiliate 
thereof (as defined in the next paragraph) is listed on any of the following lists maintained by the 
Office of Foreign Assets Control of the U.S. Department of the Treasury, the Bureau of Industry 
and Security of the U.S. Department of Commerce or their successors, or on any other list of 
persons or entifies with which the City may not do business under any applicable law, rule, 
regulation, order or judgment: the Specially Designated Nationals List, the Denied Persons List, 
the Unverified List, the Entity List and the Debarred List 

As used in the above paragraph, an "Affiliate" shall be deemed to be a person or entity 
related to any of the Mixed Use Project Developers that, directly or indirectly, through one or 
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more intermediaries, controls, is controlled by or is under common control with any of the Mixed 
Use Project Developers, and a person or enfity shall be deemed to be controlled by another 
person or enfity, if controlled in any manner whatsoever that results in control in fact by that 
other person or entity (or that other person or enfity and any persons or enfifies with whom that 
other person or entity is acfing jointly or in concert), whether directly or indirectly and whether 
through share ownership, a trust, a contract or otherwise. 

SECTION 38. PROHIBITION ON CERTAIN CONTRIBUTIONS-MAYORAL EXECUTIVE 
ORDER NO. 05-1. 

Each of the Mixed Use Project Developers agrees that the respective Mixed Use Project 
Developers, any person or enfity who directly or indirectly has an ownership or beneficial 
interest in Mixed Use Project Developers of more than T?5 percent ("Owners"), spouses and 
domestic partners of such Owners, Mixed Use Project Developers' contractors (i.e., any person 
or entity in direct contractual privity with Mixed Use Project Developers regarding the subject 
matter of this Agreement) ("Contractors"), any person or entity who directly or indirectly has an 
ownership or beneficial interest in any Contractor of more than 7.5 percent ("Sub-owners") and 
spouses and domestic partners of such Sub-owners (the respective Mixed Use Project 
Developers and all the other preceding classes of persons and entities are together, the 
"Identified Parties"), shall not make a contribution of any amount to the Mayor of the City of 
Chicago (the "Mayor") or to his political fundraising committee (i) after execution of this 
Agreement by Mixed Use Project Developers, (ii) while this Agreement or any Other Contract is 
executory, (iii) during the term of this Agreement or any Other Contract between the respective 
Mixed Use Project Developers and the City, or (iv) during any period while an extension of this 
Agreement or any Other Contract is being sought or negotiated. 

Each of the Mixed Use Project Developers represents and warrants that from the later to 
occur of (a) February 10, 2005, and (b) the date the City approached the respective Mixed Use 
Project Developers or the date the respective Mixed Use Project Developers approached the 
City, as applicable, regarding the formulation of this Agreement, no Identified Parties have made 
a contribution of any amount to the Mayor or to his political fundraising committee. 

Each of the Mixed Use Project Developers agrees that it shall not: (a) coerce, compel or 
intimidate its employees to make a contribution of any amount to the Mayor or to the Mayor's 
political fundraising committee; (b) reimburse its employees for a contribution of any amount 
made to the Mayor or to the Mayor's political fundraising committee; or (c) Bundle or solicit 
others to bundle contributions to the Mayor or to his political fundraising committee. 

Each of the Mixed Use Project Developers agrees that the Identified Parties must not 
engage in any conduct whatsoever designed to intentionally violate this provision or Mayoral 
Executive Order No. 05-1 or to entice, direct or solicit others to intentionally violate this provision 
or Mayoral Executive Order No. . 
05-1. 

Each of the Mixed Use Project Developers agrees that a violation of, non-compliance 
with, misrepresentation with respect to. or breach of any covenant or warranty under this 
provision or violation of Mayoral Executive Order No. 05-1 constitutes a breach and default 
under this Agreement, and under any Other Contract for which no opportunity to cure will be 
granted, unless the City, in its sole discretion, elects to grant such an opportunity to cure. Such 
breach and default entities the City to all remedies (including without limitation termination for 
default) under this Agreement, under any Other Contract, at law and in equity. This provision 
amends any Other Contract and supersedes any inconsistent provision contained therein. 
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If any of the Mixed Use Project Developers intentionally violates this provision or 
Mayoral Executive Order No. 05-1 prior to the closing of this Agreement, the City may elect to 
decline to close the transaction contemplated by this Agreement. 

For purposes of this provision: 

"Bundle" means to collect contributions from more than one source, which is then 
delivered by one person to the Mayor or to his political fundraising committee. 

"Other Contract" means any other agreement with the City of Chicago to which any of 
the Mixed Use Project Developers is a party that is (i) formed under the authority of chapter 2-
-92 of .the Municipal Code of Chicago;__(ii) entered into for the.purchase or lease of real or 
personal property; or (iii) for materials, supplies, equipment or services which are approved or 
authorized by the City Council of the City of Chicago. 

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 

Individuals are "Domestic Partners" if they satisfy the following criteria: 

(A) they are each other's sole domestic partner, responsible for each other's 
common welfare; and 

(B) neither party is married; and 
(C) the partners are not related by blood closer than would bar marriage in the State 

of Illinois; and 
(D) each partner is at least 18 years of age, and the partners are the same sex, and 

the partners reside at the same residence; and 
(E) two of the following four conditions exist for the partners: 

1. The partners have been residing together for at least 12 months. 
2. The partners have common or joint ownership of a residence. 
3. The partners have at least two of the following arrangements: 

a. joint ownership of a motor vehicle; 
b. a joint credit account; 
c. a joint checking account; 
d. a lease for a residence identifying both domestic partners as 

tenants. 
4. Each partner identifies the other partner as a primary beneficiary in a will. 

"Political fundraising committee" means a "political fundraising committee" 
defined in Chapter 2-156 of the Municipal Code of Chicago, as amended. 

as 

SECTION 39. COOPERATION WITH OFFICE OF COMPLIANCE. 

V 
In accordance with Chapter 2-26-010 ef seq. of the Municipal Code, each of the Mixed 

Use Project Developers acknowledges that every officer, employee, department and agency of 
the City shall be obligated to cooperate with the Executive Director of the Office of Compliance 
in connection with any activities undertaken by such office with respect to this Agreement, 
including, without limitation, making available to the Executive Director the department's 
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premises, equipment, personnel, books, records and papers. Each of the Mixed Use Project 
Developers agrees to abide by the provisions of Chapter 2-26-010 et seq. 

SECTION 40. COUNTERPARTS. 

This Agreement may be executed in any number of counterparts, each of which shall be 
deemed an original and all of which, taken together, shall constitute a single, Integrated 
instrument. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on or 
- as of the datefirst above .written. 

C l i y OF CHICAGO. 
an Illinois municipal corporation 

By: 
Christine A. Raguso, 
Acting Commissioner 
Department of Community Development 

THE COMMUNITY BUILDERS, INC., 
a Massachusetts limited liability company 
licensed to transact business in Illinois 
as TCB Illinois NFP, Inc. 

B y : _ 
Name; 
its: 

OAKWOOD SHORES TERRACE ASSOCIATES 
LIMITED PARTNERSHIP, 

an Illinois limited partnership 

By: OAKWOOD SHORES TERRACE GP L.L.C. 
an Illinois limited liability company, and its sole 
general partner 

B y : _ 
Name: 
Its: 
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ARCHES RETAIL DEVELOPMENT LLC, an Illinois 
limited liability company 

By: Granite Madden Wells Retail. LLC. an Illinois limited 
liability company and its managing member 

B y : _ 
Name: 
its: 

STATE OF ILLINOIS ) 

COUNTY OF COOK 
) SS. 

I. a Notary Public in and for said County, in the 
State aforesaid, do hereby certify that Christine A. Raguso. personally known to me to be the 
Acting Commissioner of the Department of Community Development of the City of Chicago, an 
Illinois municipal corporation, and personally known to me to be the same person whose name 
is subscribed to the foregoing instrument, appeared before me this day in person and being first 
duly sworn by me acknowledged that as the Acting Commissioner, she signed and delivered the 
instrument pursuant to authority given by the City of Chicago, as her free and voluntary act and 
as the free and voluntary act and deed of the corporation, for the uses and purposes therein set 
forth. 

GIVEN under my notarial seal this day of. _ ,20_ . 

STATE OF ILLINOIS ) 

COUNTY OF COOK 

NOTARY PUBLIC 

) SS. 
) 

I. _, a Notary Public in and for said County, in the 
_, personally known to' me to State aforesaid, do hereby certify that 

be the same person whose name is subscribed to the foregoing instrument, appeared before 
me this day in person and being first duly sworn by me acknowledged that as 

, he signed and delivered the instrument pursuant to authority given by 
the as his free and voluntary act and as the free and voluntary act 
and deed of the , for the uses and purposes therein set forth. 

GIVEN under my notarial seal this day of. ..20_ 

NOTARY PUBLIC 
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STATE OF ILLINOIS ) 

COUNTY OF COOK 
) SS. 

I, a Notary Public in and for said County, in the 
. personally known to me to State aforesaid, do hereby certify that 

be the same person whose name is subscribed to the foregoing instrument, appeared before 
me this day in person and being first duly swom by me acknowledged that as 

, he signed and delivered the instrument pursuant to authority given by 
the as his free and voluntary act and as the free and voluntary act 
and deed of the _ . for the uses and purposes therein set forth. 

GIVEN under n ' notarial seal this day of 20 

STATE OF ILLINOIS ) 

COUNTY OF COOK 

NOTARY PUBLIC 

) SS. 

1. a Notary Public in and for said County, in the 
personally known to me to State aforesaid, do hereby certify that 

be the same person whose name is subscribed to the foregoing instrument, appeared before 
me this day in person and being first duly swom by me acknowledged that as 

, he signed and delivered the instrument pursuant to authority given by 
the as his free and voluntary act and as the free and voluntary act 
and deed of the , for the uses and purposes therein set forth. 

GIVEN under my notarial seal this day of 20 

NOTARY PUBLIC 
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(Sub)Exhibit "D". 
(To Agreement For Sale And Redevelopment Of Land) 

Narrative Description Of Project. 

The Mixed Use Developers will construct a Mixed Use Project, as defined herein, that shall 
consist of forty-eight (48) residential dwelling units of which thirty-six (36) units or seventy-five 
percent (75%) will be affordable housing units for household earning no more than 
sixty percent (60%) of the area median income. 

The Mixed Use Project shall also include a commercial development consisting of 
twenty-eight thousand (28,000) square feet of commercial space whereby with at least 
fifty percent (50%) commercial space operated by medical or medical-related service 
providers, as permitted by the applicable zoning requirements. 

The Mixed Use Project shall qualify for over three hundred (300) points on the Chicago 
Green Homes checklist and will be submitted for permits underthe Green Homes Program. 

The environmental features of the Mixed Use Project shall include permeable paving, a 
bioswale, an energy star roof, insulated walls to R-19, and insulated roof to R-49. 

The Mixed Use Project shall create approximately two hundred (200) temporary jobs during 
construction. The commercial portion of the Mixed Use Project will create approximately 
forty-five (45) permanent jobs in the commercial office space. There shall be one (1) 
maintenance position created for the residential portion of the Mixed Use Project. 

Exhibit "E". 
(To Ordinance) 

Perpetual Easement Legal Description. 

That part of Lot 66 in Ellis' East Addition to Chicago together with that part of Lots 6, 7, 13, 
and 14, in Assessor's Division of Lots 63, 64 and 65 in Ellis' East Addition to Chicago, taken 
as a tract, in the southeast quarter of Section 34 and Fractional Section 35, Township 39 
North, Range 14 East of the Third Principal Meridian, described as follows: 

commencing at the point of intersection of the north line of East 38'̂  Street, being also the 
north line of Madden Wells Subdivision, with the east line of the 80 foot wide South 
Cottage Grove Avenue; thence north 69 degrees, 56 feet, 33 inches east, along the north 
line of East 38'̂  Street, aforesaid, 260.00 feet; thence north 19 degrees, 58 feet, 
00 inches west, 196.58 feet to the point of beginning; thence north 69 degrees, 59 feet, 
33 inches east, 78.39 feet to the west line of the 66 foot wide South Ellis Avenue; thence 
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north 22 degrees, 04 feet, 47 inches west, along the west line of South Ellis Avenue, 
aforesaid, 20.66 feet to the A bend therein; being the southeast corner of said Lot 6; 
thence north 22 degrees, 04 feet, 47 inches west, along the west line of South Ellis 
Avenue, aforesaid, 3.36 feet; thence south 69 degrees, 56 feet, 33 inches west, 
337.50 feet to the east line of South Cottage Grove Avenue, aforesaid; thence south 
19 degrees, 58 feet, 00 inches east, 24.00 feet; thence north 69 degrees, 56 feet, 
33 inches east, 260.00 feet to the point of beginning, in Cook County, Illinois. 

Exhibit "F". 
(To Ordinance) 

Loan And Additional Financing Terms. 

Borrower: Oakwood Shores Terrace Associates Limited Partnership, an Illinois limited 
partnership with Oakwood Shores Terraces GP L.L.C, an Illinois limited 
liability company, as the sole general partner (the "General Partner") and 
others to be hereafter selected as the limited partners. 

Project: Acquisition and construction of a building located 3753 - 3755 South 
Cottage Grove Avenue, Chicago, Illinois (the "Property") and of 
approximately thirty-six (36) dwelling units contained therein for low- and 
moderate-income families. 

Loan: Source: 

Amount: 

Term: 

Multi-Family Program Funds. 

Not to exceed $2,065,814. 

Not to exceed 42 years or such other terms acceptable 
to the Authorized Officer. 

Interest: 

Security: 

Not to exceed four percent per annum or such other 
interest rate acceptable to the Authorized Office. 

Non-recourse loan; junior mortgage on the Property. 

Additional 
Financing: Amount: Approximately $345,000 or such other amount to which 

the Authorized Officer may consent. 

Term: Not to exceed 42 years or such other term acceptable to 
the Authorized Officer. 
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Source: IFF or such other entity as may be acceptable to the 
Authorized Officer. 

Interest: Not to exceed eight percent per annum or such other 
interest rate acceptable to the Authorized Officer. 

Security: First mortgage on the Property senior to the lien of the 
Mortgage. 

2. Amount: 

Term: 

Source: 

Interest: 

Security: 

Not to exceed $3,571,895 or such other amount to which 
the Authorized Officer may consent. 

Not to exceed 42 years or such other term acceptable to 
the Authorized Officer. 

Chicago Housing Authority, or such other entity as may 
be acceptable to the Authorized Officer. 

Zero percent per annum or such other interest rate 
acceptable to the Authorized Officer. 

Second Mortgage on the Property senior to the lien of 
the Mortgage. 

Amount: $7,923,896 or such other amount to which the 
Commissioner may consent (the "Bridge Loan"). 

Term: Not to exceed 30 months or such other term as is 
acceptable to the Commissioner. 

Source: JPMorgan Chase or an entity acceptable to the 
Commissioner. 

Interest: Not to exceed nine percent per annum or such other 
interest rate acceptable to the Commissioner. 

Security: Mortgage(s) on the Property senior to the lien of the 
Mortgage. 

Amount: Approximately $1,048,350 or such other amount to which 
the Authorized Officer may consent. 

Source: Illinois Affordable Housing Tax Credits proceeds loaned 
by The Community Builders, Inc. or other entity 
acceptable to the Authorized Officer. 
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Term: Not to exceed 42 years or such other term acceptable to 
the Authorized Officer. 

Interest: An interest rate acceptable to the Authorized Officer. 

Security: A mortgage on the Property junior to the lien of the 
Mortgage. 

5. Low-Income 
Housing Tax 
Credit 
("L.I.H.T.C") 
Proceeds: Approximately $7,923,896 or such other amount to which 

the Authorized Officer may consent. 

Source: To be derived from the syndication of approximately 
$1,100,651 L.I.H.T.C. to be annually allocated by the 
City. 

6. Amount: $100. 

Source: General Partner. 

Exhibit "G". 
(To Ordinance) 

Fee Waivers. 

Department Of Construction And Permits. 

Waiver of Plan Review, Permit and Inspection Fees: 

A. Building Permit: 

Zoning. 

Construction/Architectural/Structural Internal Plumbing. 

H.V.A.C. 
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Water for Construction. 

Smoke Abatement. 

B. Electrical Permit: 

Service and Wiring. 

C Elevator Permit (if applicable). 

D. Wrecking Permit (if applicable). 

E. Fencing Permit (if applicable). 

F. Fees for the review of building plans for compliance with accessibility codes by the 
Mayor's Office for People with Disabilities imposed by Section 13-32-310(2) of the 
Municipal Code of Chicago. 

Department Of Water Management. 

Tap Fees. 

Cut and Seal Fees. 

(Fees to purchase B-boxes and remote readouts are not waived.) 

Permit (connection) and Inspection Fees. 

Sealing Permit Fees. 

Department Of Transportation. 

Street Opening Fees. 

Driveway Permit Fees. 

Use of Public Way Fees. 
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Exhibit "H". 
(To Ordinance) 

Arches Retail Development L.L.C. 
Redevelopment Agreement. 

This Redevelopment Agreement (the "Agreement") is made as of this day of 
2010, by and between the City of Chicago, an Illinois municipal corporation (the 

"City"), through its Department of Community Development ("DCD"), and Arches Retail 
-Development LLC, an Illinois limited liability-company-(the '"Developer"-). 

RECITALS 

A. Constitutional Authority: As a home rule unit of government under Section 6(a), 
Article VII of the 1970 Constitution of the State of Illinois (the "State"), the City has the authority to 
promote the health, safety and welfare of the City and its inhabitants, to encourage private 
development in order to enhance the local tax base, create employment opportunities and to enter 
into contractual agreements with private parties in order to achieve these goals. 

B. Statutory Authority: The City is authorized under the provisions of the Tax Increment 
Allocation Redevelopment Act. 65 ILCS 5/11 -74.4-1 et seg., as amended (the "Act"), to finance the 
redevelopment of conservation areas. 

C Citv Council Authority: To induce redevelopment pursuant to the Act, the City Council 
of City (the "City Council") adopted the following ordinances on November 6, 2002: (1)"An 
Ordinance of the City of Chicago, Illinois, Approving a Redevelopment Plan for the Madden/Wells 
Tax Increment Financing Redevelopment Project Area;" (2) "An Ordinance of the City of Chicago, 
Illinois, Designating the Madden/Wells Tax Increment Financing Redevelopment Project Area a 
Redevelopment Project Area Pursuant to the Tax Increment Allocation Redevelopment Act;" and (3) 
"An Ordinance of the City of Chicago, Illinois, Adopting Tax Increment Allocation Financing forthe 
Madden/Wells Tax Increment Financing Redevelopment Project Area Project". Collectively, these 
ordinances shall be referred to herein as the "TIF Ordinances." The redevelopment project area (the 
"Redevelopment Area") is legally described in Exhibit A hereto. 

D. The Project: The Developer will acquire rights to portions of certain real property 
parcels located in the Redevelopment Area and legally described on Exhibit B-1 and depicted on 
Exhibit B-2 (each parcel individually, and the sites collectively, the "Retail Property"). The Developer 
will also acquire certain easements with respect to certain real property parcels adjacent to the 
Retail Property for purposes of site preparation and remediation, which parcels are legally described 
on Exhibit B-3 (the "Housing Property", and together with the Retail Property, the "Property"). Within 
the time frames set forth in Section 3.01 hereof, the Developer shall commence and complete the 
construction of approximately 28,000 square feet of retail space (the "Facility") on the Retail Property 
for use as a medical clinic, medical suites and offices as set forth hereinafter. The Facility and 
improvements related to the retail space are referred to herein as the "Project". 

E. The Housing Project: A project to construct housing units on the Housing Property is 
being undertaken pursuant to a Real Estate Redevelopment Agreement of even date herewith 
among the City, Arches, Oakwood Shores Ten-ace Associates Limited Partnership and The 
Community Builders, Inc. (the "Housing Agreement"). 

F. Redevelopment Plan: The Project will be carried out in accordance with this 
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Agreement and the City of Chicago Madden/Wells Tax Increment Financing Redevelopment Project 
and Plan (the "Redevelopment Plan") attached hereto as Exhibit C 

G. City Financing: Pursuant to the temns and conditions of this Agreement, the City will 
pay or reimburse the Developer for the TIF-Funded Improvements and TIF-Funded Interest Costs 
(as defined below) from Available Incremental Revenues (the "City Funds") in the manner set forth 
in the TIF Ordinances (as defined below). 

Now, therefore, in consideration of the mutual covenants and agreements contained herein, 
and for other good and valuable consideration, the-receipt and sufficiencyof which arehereby 
acknowledged, the parties hereto agree as follows: 

SECTION 1. RECITALS 

The foregoing recitals are hereby incorporated into this Agreement by reference. 

SECTION 2. DEFINITIONS 

For purposes of this Agreement in addition to the terms defined in the foregoing recitals, the 
following terms shall have the meanings set forth below: 

"Act" shall have the meaning set forth in Paragraph B of the Recitals hereto. 

"Affiliate" shall mean any person or entity directiy or indirectiy controlling, controlled by or 
under common control with the Developer. 

"Available Incremental Revenues" shall mean 90% of those Incremental Taxes deposited in 
the Incremental Taxes Fund attributable to the taxes levied on the Property, to the extent available, 
allocated by the City in each fiscal year for payment of the TIF-Funded Improvements. 

"Annual Compliance Report" shall mean a signed report from the Developer to the City (a) 
itemizing each of the Developer's obligations under this Agreement during the preceding calendar 
year, (b) certifying the Developer's compliance or noncompliance witii such obligations, (c) attaching 
evidence (whetfier or not previously submitted to the City) of such compliance or noncompliance 
and (d) certifying that the Developer is not in default with respect to any provision ofthis Agreement, 
the agreements evidencing the Lender f^inancing, if any, or any related agreements; provided, that 
the obligations to be covered by the Annual Compliance Report shall include the following: (1) 
delivery of Financial Statements and unaudited financial statements (Section 8.08); (2) delivery of 
updated insurance certificates, if applicable (Section 8.12); (3) delivery of evidence of payment of 
Non-Governmental Charges; if applicable (Section 8.13): (4) delivery of Occupancy Reports 
(Section 8.15): and (5) compliance with all other executory provisions of this AgreemenL 

"City Funds" has the meaning defined in Section 4.03(b). 

"City Note 1" means the tax-exempt City of Chicago Tax Increment Allocation Revenue 
Obligation Madden/Wells Redevelopment Project Area (Arches Retail Development LLC 
Redevelopment Project), Registered No. R-1 Tax Exempt Series A to be in the form attached hereto 
as Exhibit D-1B and othenwise in accordance with the tenris set forth in Section 4.03(d), in the 
maximum principal amount of $1,950,000, subject to reduction as set forth in Section 4.03 herein. 
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issued by the City to the Developer as of the City Note A Refunding Date. The payment of the 
amounts due under City Note 1 will be secured only by Available Incremental Taxes, unless the City, 
in its sole discretion, elects to use other legally available funds to make payments with respect to 
City Note 1. 

"Citv Note 1 Lock-Out Period" has the meaning defined in Section 4.03(dV 

"City Note 2" means the taxable City of Chicago Tax Increment Allocation Revenue Note 
Madden/Wells Redevelopment Project Area (Arches Retail Development LLC Redevelopment 
Project). Registered No.'R-2 Taxable Series~B to be in'the form attached hereto as"Exhibit"D-2 and 
otherwise in accordance with the terms set forth in Section 4.03(e). The payment of the amounts 
due under City Note 2 will be secured only by the Available Incremental Taxes, unless the City, in its 
sole discretion, ejects to use other legally available funds to make payments with respect to City 
Note 2. 

"Cih^ Note 2 Lockout Period" has the meaning defined in Section 4.03(e). 

"City Note A" means the taxable City of Chicago Tax Increment Allocation Revenue Note 
Madden/Wells Redevelopment Project Area (Arches Retail Development LLC Redevelopment 
Project). Registered No. R-1 A Taxable Series A. to be in the form attached hereto as Exhibit D-1 A 
othenvise in accordance with the terms set forth in Section 4.03(c). The payment of the amounts 
due under City Note A will be secured only by Available Incremental Taxes, unless the City, in its 
sole discretion, elects to use other legally available funds to make payments with respect to City 
Note A. 

"Citv Note A Refunding Date" has the meaning defined in Section 4.03(c). 

"Commissioner" shall mean the Commissioner or Acting Commissioner of DCD. 

"Corporation Counsel" shall mean City's Office of Corporation Counsel. 

"Davis-Bacon Act" shall mean 40 U.S.C. Section 276a et seq. 

"Employerfs)" shall have the meaning set forth in Section 10 hereof. 

"Environmental Laws" shajl mean any and all federal, state or local statutes, laws, 
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating 
to public health and safety and the environment now or hereafter in force, as amended and 
hereafter amended, including but not limited to (i) the Comprehensive Environmental Response, 
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called "Superfund" or 
"Superiien" law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1602 etseq.): 
(iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et seg.); (v) the Clean Air 
Act (42 U.S.C. Section 7401 et seg.); (vi) the Clean Water Act (33 U.S.C. Section 1251 etseg.); (vii) 
the Toxic Substances Control Act (15 IJ.S.C. Section 2601 et seq.); (viii) the Federal Insecticide, 
Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix) the Illinois Environmental 
Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code of Chicago. 

"Event of Default" shall have the meaning set forth in Section 15 hereof. 
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"Final Certificate" shall mean the Final Certificate of Completion described in Section 7 
hereof. 

"Financial Statements" shall mean complete audited financial statements of the Developer 
prepared by a certified public accountant in accordance with generally accepted accounting 
principles and practices. 

"General Contractor" shall mean McShane Construction Company (or such other contractor 
acceptable to DCD). 

"Hazardous Materials" shall mean any toxic substance, hazardous substance, hazardous 
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such 
in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall include, 
but not be limited to, petroleum (including crude oil), any radioactive material or by-product material, 
polychlorinated biphenyls and asbestos in any form or condition. 

"Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF 
Ordinances and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected are paid to 
the Treasurer of the City of Chicago for deposit by Treasurer into the Incremental Taxes Fund. 

"Incremental Taxes Fund" shall mean the MaddenA/Vells Redevelopment Project Area 
Special Tax Allocation Fund created pursuant to the TIF Ordinances. 

"Initial Certificate" shall mean the Initial Certificate of Completion described in Section 7 
hereof. 

"Lender Financing" shall mean funds borrowed by the Developer from lenders and 
irrevocably available to pay for Project Costs in the amount set forth in Section 4.01 hereof. 

"Lenders" shall mean the providers of the Lender Financing. 

"MBE(s)" or minority-owned business enterprise shall mean a business enterprise identified 
in the Directory of Certified Minority Business Enterprises pijblished by the City's Purchasing 
Department, or otherwise certified by the City's Purchasing Department as a minority business 
enterprise. 

"MBE/WBE Budget" shall mean the budget attached hereto as Exhibit E-2. as described in 
Section 10. 

"MBE/WBE Program" shall have the meaning set forth in Section 10.03 hereof. 

"Note" means, as applicable, City Note A. City Note 1 or City Note 2, and "Notes" means all 
such notes. 

"Plans and Specifications" shall mean final construction documents containing a site plan 
and working drawings and specifications for the Project prepared by Stull & Lee. 

"Project" shall have the meaning set forth in Paragraph D of the recitals. 
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"Project Budget" shall mean the budget for the Developer Project attached hereto as Exhibit 
E-1. 

"Project Costs" shall mean all of the costs incurred in connection with the ProjecL 

"Property" shall have the meaning set forth in paragraph D of the recitals. 

"Qualified Investor" means a qualified institutional buyer (QIB) or a registered investment 
company, or a trust where certificates of participation are sold to QIBs or registered investment 

-companies. 

"Qualified Transfer of City Note A" means the pledge of City Note A to a lender providing 
Lender Financing. 

"Qualified Transfer of City Note 1" means (i) the pledge of City Note 1 to a Lender providing 
Lender Financing or (ii) the sale or assignment of City Note 1 as long as (a) any sale or assignment 
is to a Qualified Investor with no view to resale or reassignment, or the City has given its prior written 
consent to such proposed sale or assignment and (b) any sale or assignment is subject to the terms 
and procedures of an acceptable investment letter, and (c) any such sale or assignment occurs after 
the issuance of the Final Certificate, 

"Qualified Transfer of City Note 2" means (i) the pledge of City Note 2 to a Lender providing 
Lender Financing or (ii) the sale or assignment of City Note 2 as long as (a) any sale or assignment 
is to a Qualified Investor with no view to resale or reassignment, or the City has given its prior written 
consent to such proposed sale or assignment and (b) any sale or assignment is subject to the terms 
and procedures of an acceptable investment letter, and (c) any such sale or assignment occurs after 
the issuance of the Final Certificate. 

"Senior Lender" shall mean JPMorgan Chase (or another entity acceptable to the City), or its 
respective successors or assigns, who is providing the construction and permanent senior loans. 

"Senior Loan" shall mean the loans made by the Senior Lender, or a financial institution or 
other entity acceptable to the Commissioner, for the Project. 

"Survey" shall mean a plat of an ALTA survey of the Property acceptable in form and content 
to the City and the Titie Company. 

"Tenn of the Agi'eement" shall mean the term commencing on the date of execution of this 
Agreement and ending December 31, 2026. 

"TIF-Funded Improvements" shall mean those costs which (i)are included within the 
definition of redevelopment project costs in Section 5/11 -74.4-3(q) of the Act and are included in the 
Plan, and (ii) have the meaning set forth in Section 4.03 hereof. 

"TIF-Funded Interest Costs" shall have the meaning set forth in Section 4.03(f) hereof. 

"TIF Ordinances" shall have the meaning set forth in paragraph C of the recitals hereto. 

'Title Company" shall mean . 
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'Title Policy" shall mean a titie insurance policy in the most recently revised ALTA or 
equivalent form, showing the Developer as the insured, issued by the Titie Company. 

"WBE(s)" or women's business enterprise shall mean a business enterprise identified in the 
Directory of Certified Women's Business Enterprises published by the City's Purchasing 
Department, or otherwise certified by the City's Purchasing Department as a women's business 
enterprise. 

.SECTION-3. THE.RROJECT 

3.01 The Project. The Developer shall: (a) commence construction of the Project no later 
than June 1, 2011. subject to such extension, if any, as the City, in its sole discretion, may grant; 
and (b) complete construction of the Project no later than December 31. 2012, subject to the 
provisions of Section 17.16 of this Agreement. The Project shall be carried out in accordance with 
the Plans and Specifications for the ProjecL 

3.02 Plans and Specifications. The Plans and Specifications shall conform to the 
Redevelopment Plan as amended from time to time and shall comply with all applicable state and 
local laws, ordinances and regulations. As of the date hereof, the Developer has delivered to DCD, 
and DCD has approved, the Plans and Specifications, a list of which are attached hereto as Exhibit 
F. The Developer has submitted also all such documents to the City's Building Department, 
Department of Transportation and such other City departments or govemmental authorities as may 
be necessary to acquire building permits and other required approvals for the Project. 

Any material amendment to the Plans and Specifications must be submitted to DCD for its 
approval. 

3.03 Project Budget The Developer has furnished to DCD. and DCD has approved, the 
Project Budget. The Developer hereby certifies to the City that (a) to the best of the Developer's 
knowledge, after diligent inquiry, the Lender Financing and equity shall be sufficient to pay all Project 
Costs (other than the TIF-Funded Interest Costs) and (b) to the best of the Developer's knowledge 
after diligent inquiry, the Project Budget is true, correct and complete in all material respects. The 
Developer hereby represents to the City that the Lender Financing is (a) along with the City Funds." 
necessary to pay for all Project Costs and (b) available to be drawn upon to pay for certain Project 
Costs in accordance with the terms of the documents securing the Lender Financing. 

3.04 Change Orders. Except as provided below, all Change Orders (and documentation 
substantiating the need and identifying the source of funding therefor) relating to material changes 
to the Project must be submitted by the Developer to DCD concurrently with the progress reports 
described in Section 3.07 hereof; provided, that any Change Order relating to any of the following 
must be submitted by the Developer to DCD for DCD's prior written approval: (a) a reduction in the 
square footage of the Project of more than 10%; (b) a change in the use of more than 50% of the 
Retail Property to a use other than retail space for medical offices; (c) a delay of greater than 60 
days in the completion of the Project; or (d) Change Orders costing more than $25,000 each, to an 
aggregate amount of $100,000. The Developer shall not authorize or permit the perfomiance of any 
work relating to any Change Order or the furnishing of materials in connection therewith prior to the 
receipt by the Developer of DCD's written approval (to the extent required in this section). The 
Construction Contract, and each contract between the General Contractor and any subcontractor. 



3/10/2010 REPORTS OF COMMITTEES 85527 

shall contain a provision to this effect. An approved Change Order shall not be deemed to imply any 
obligation on the part of the City to increase the amount of City Funds which the City has pledged 
pursuant to this Agreement or provide any other additional assistance to the Developer. 
Notwithstanding anything to the contrary in this Section 3.04, Change Orders costing less than 
Twenty-Five Thousand Dollars ($25,000.00) each, to an aggregate amount of One Hundred 
Thousand Dollars ($100,000.00), do not require DCD's prior written approval as set forth in this 
Section 3.04. but DCD shall be notified in writing of all such Change Orders and the Developer, in 
connection with such notice, shall identify to DCD the source of funding therefor. 

3.05 ~DCD Approval. Any approval granted by'DCD of the 'Scope~Drawings,"Plans and 
Specifications and the Change Orders is for the purposes of this Agreement only and does not 
affect or constitute any approval required by any other City department or pursuant to any City 
ordinance, code, regulation or any other governmental approval, nor does any approval by DCD 
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of the 
Property or the Project. 

3.06 Other Approvals. Construction of the Project shall not commence until the Developer 
has obtained all permits and approvals required by state, federal or local statute, ordinance or 
regulation and the General Contractor has delivered to the Developer performance and payment 
bonds in the full amount of the construction contract 

3.07 Progress Reports and Survey Updates. The Developer shall provide DCD with written 
quarteriy progress reports detailing the status of the Project, including a revised completion date, if 
necessary (with any change in completion date being considered a Change Order, requiring DCD's 
written approval pursuant to Section 3.04). The Developer shall provide three (3) copies of an 
updated Survey to DCD upon the request of DCD or any lender providing Lender Financing, 
reflecting improvements made to the Property. 

3.08 Inspecting Agent or Architect. An independent agent or architect (other than the 
Developer's architect) selected by the Senior Lender will act as the inspecting agent or architect, at 
the Developer's expense, for the Project. The inspecting agent or architect shall perform periodic 
inspections with respect to the Project, providing certifications with respect thereto to DCD upon 
request. 

3.09 Barricades. Prior to commencing any construction requiring bamcades, the Developer 
shall install a construction barricade of a type and appearance satisfactory to the City and 
constructed iri compliance with all applicable federal, state or City laws, ordinances and regulations. 
DCD retains the right to approve the maintenance, appearance, color scheme, painting, nature, 

type, content and design of all barricades. 

3.10 Signs and Public Relations. The Developer shall erect a sign of size and style 
approved by the City in a conspicuous location on the Property during tiie Project, indicating tiiat 
financing has been provided by the City. The City reserves the right to include the name, 
photograph, artistic rendering of the Project and other pertinent infomnation regarding tiie Developer, 
the Property and the Project in the City's promotional literature and communications. 

3.11 Utility Connections. The Developer may connect all on-site water, sanitary, stomn and 
sewer lines constructed on the Property to City utility lines existing on or near the perimeter of the 
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Property, provided the Developer first complies with all City requirements governing such 
connections, including tiie payment of custorhary fees arid costs related thereto. 

3.12 Permit Fees. In connection with the Project, the Developer shall be obligated to pay 
only those building, permit, engineering, tap on and inspection fees that are assessed on a unifonm 
basis throughout the City of Chicago and are of general applicability to other property within tiie City 
of Chicago. 

SECTION 4. FINANCING FOR THE PROJECT COSTS 

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to be 
$8,660,354. to be applied in the manner set forth in the Project Budget. Such costs shall be funded 
from the following sources: 

Equity (subject to Sections 4.03 and 4.06) $ 
Lender Financing $ 
City Funds (subject to Section 4.03) $2,100,000 

ESTIMATED TOTAL $8,660,354 

4.02 Developer Funds. The Developer shall pay for all of the Project Costs, except the 
TIF-Funded Interest Costs, using the proceeds of the Lender Financing and Equity. 

4.03 City Funds. 

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse the 
Developer for costs of TIF-Funded Improvements and TIF-Funded Interest Costs that constitute 
redevelopment project costs under the Act. Exhibit G sets forth, by line item, the TIF-Funded 
Improvements for the Project, and the maximum amount of costs that may be paid by or reimbursed 
from City Funds for each line item therein (subject to Sections 4.03 and 4.05(c)), contingent upon 
receipt by the City of documentation satisfactory in form and substance to DCD evidencing such 
cost and its eligibility as a Redevelopment Project Cost. 

(b) Sources of City Funds". Subject to the terms and conditions of this Agreement, including 
but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to provide City 
funds from the sources and in the amounts described directiy below (the "City Funds") to pay for or 
reimburse the Developer for the costs of the TIF-Funded Improvements as follows: (1) City Note A 
for up to $1,950.000 to be issued on the Closing Date; (2) City Note 1 for up to $1.500.000, plus any 
accrued interest on City Note A (simultaneous with the refunding of City Note A), to be issued 
following the issuance of the Final Certificate; (3) City Note 2 for up to $450,000 to be issued 
following the issuance of the Final Certificate; and (4) up to $150,000 of Available Incremental 
Taxes for TIF-Funded Interest Costs (defined below). The principal amount of each Note will be in 
an amount not greater than the costs of the TIF-Funded Improvements which have been incuaed by 
Developer (and which have not previously been counted in detemiining the balance of the other 
Note(s)) and are to be reimbursed by the City through payments of principal and interest on the 
Notes, subject to the provisions of this Agreement. Any payments under the Notes are subject to 
the amount of Available Incremental Taxes and Incremental Taxes for the Madden/Wells 
Redevelopment Area, as applicable, being sufficient for such payments, as well as the Prior TIF 
Obligations listed on Exhibit O attached hereto. The maximum total principal amount of Cify Funds 
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will be $2,100,000. 

(c) Issuance of the $1.950,000 City Note A. On the Closing Date, the City will issue to 
Developer City Note A with the following terms and conditions: 

(i) Principal. The principal balance for City Note A will be equal to the cost of TIF-
Funded Improvements incurred by Developer prior to the issuance date, up to a maximum 
amount of $1,950,0000. Such balance will be determined by the Certificate(s) of 
Expenditure issued by the City in the form of Exhibit D-1 A. upon Developer providing 
satisfactory evidence of expenditures for TIF-Funded Improvementsand compliance with 
the applicable requirements and terms and conditions of this Agreement. After issuance of 
City Note A, if the principal balance of City Note A is less that $1,950,000, then the principal 
balance of City Note A will be increased when the City issues additional Certificate(s) of 
Expenditure in the form of Exhibit D-1 A up to a maximum amount of $1,950,000. Following 
the issuance of the Final Certificate (the "City Note A Refunding Date"), to refund City Note 
A, the City shall issue City Note 1 in the form of Exhibit D-1 B as set forth below. 

(ii) Interest. Upon issuance of the Initial Certificate, the interest rate for City Note A will 
be an annual rate equal to the Bloomberg corporate BBB rate published as of the date of the 
Initial Certificate plus 200 basis points, and shall provide for accrued, but unpaid, interest to 
bear interest at the sarnie annual rate (the "City Note A Interest Rate") but in no event will 
such interest rate be greater than 9%. 

(iii) Term. City Note A will be issued on the Closing Date and will have a term of 20 
years. 

(iv) Payments of Principal and Interest. 

(A) Interest on City Note A will begin to accrue upon the issuance of the Initial 
Certificate. Amortization of principal and interest will be over the term of the 
City Note A as provided in the debt service schedule attached to City Note A. 

(B) Payments of principal and interest on City Note A shall commence upon the 
issuance of the Final Certificate. 

(C) Except as may be otherwise provided in this Agreement, Available 
Incremental Taxes only will be used to pay the principal of and interest on 
City Note A and on unpaid interest, if any. In the ordinance authorizing the 
issuance of the Notes, the City established an account denominated the 
"Arches Retail Development LLC Project Account" within the Madden/Wells 
Redevelopment Project Area Special Tax Allocation Fund. All Available 
Incremental Taxes will be deposited into the Arches Retail Development LLC 
Project Account. 

(D) Payments of principal and interest on the Notes will be made from Available 
Incremental Taxes deposited into the Arches Retail Development LLC 
Project Account as follows: 

(i) First to interest due under City Note A or, once issued. City Note 1; 
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(ii) Next to interest due under City Note 2; 

(iii) Next to due but unpaid principal or interest payments on City Note A 
or, once issued. City Note 1 or City Note 2; 

(iv) Next to scheduled principal payments on City Note A or, once issued. 
City Note 1; and 

(v) Nextto payment of-principal-of-CityNote-2. 

(E) After the principal and interest on City Note A (or, when issued. City Note 1) 
and City Note 2, have been paid in full and all Notes canceled according to 
their terms, and the reimbursement of TIF-Funded Interest Costs (as defined 
below) has occun-ed, then the Arches Retail Development LLC Project 
Account will be closed and all subsequent Available Incremental Taxes will 
be deposited by the City in the Madden/Wells Redevelopment Project Area 
Special Tax Allocation Fund. 

(v) Insufficient Available Incremental Taxes. If the amount of Available Incremental 
Taxes pledged under this Agreement is insufficient to make any scheduled payment on City 
Note A (or, when issued. City Note 1), then: (a) the City will not be in default under this 
Agreement or City Note A (or, when issued. City Note 1), and (b) due but unpaid scheduled 
payments (or portions thereof) on City Note A (or, when issued. City Note 1) will be paid as 
provided in this Section 4.03 as promptiy as funds become available for their payment. 
Interest per annum at the rate set when City Note A (or, when issued. City Note 1) will 
accrue on any principal or interest payments which are unpaid because of insufficient 
Available Incremental Taxes. 

(vi) Sale or Transfer of City Note A. After the issuance of City Note A, City Note A may 
be pledged in a Qualified Transfer of City Note A. The pledge of the City Note A to the 
Senior Lender to secure a portion of Lender Financing is hereby approved. Notwithstanding 
any such permitted pledge, the City shall have no obligation to make any payments with 
respect to the City Note A except to the Developer, and then subject to the conditions set 
forth in this Agreement, including but not limited to Section 18.15. and in the City Note A. 

(vii) Cessation of City Note A Payments. If an Event of Default occurs, the City will have 
no further obligations to make any payments with respect to City Note A and the City will 
have the remedies stated in Sections 7.03 and 15.02. 

(viii) Costs of Issuance of City Note A. Developer will be responsible for paying all legal 
and issuance costs in relation to City Note A, including all costs of bond counsel. 

(ix) Citv Note A Refunding Date. On the City Note A Refunding Date, the City will cancel 
City Note A and issue to Developer City Note 1 and City Note 2 with the terms and 
conditions set forth below. 

(d) Issuance of the $1,500.000 City Note 1. 
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(i) Principal and Interest. The principal for City Note 1 will be equal to the cost of TIF-
Funded Improvements incurred by Developer prior to the issuance date, up to a 
maximum amount of $1,500,0000. If there is principal or accrued interest on City 
Note A in excess of $1,500,000, such excess amounts will be added to the principal 
of City Note 2 on the terms and conditions set forth below. The interest rate for City 
Note 1 will be equal to the Bloomberg corporate BBB rate published as of the City 
Note A Refunding Date plus 200 basis points, and shall provide for accrued, but 
unpaid, interest to bear interest at the same annual rate (the "City Note 1 Interest 
Rate") but in no event will such interest rate be greater than 9%. 

(ii) Term. City Note 1 will be issued on the City Note A Refunding Date and shall have 
a term of the eariier of 20 years and December 31, 2027. 

(iii) Payments of Principal and Interest. 

(A) Interest on City Note 1 will begin to accrue at the date of issuance. 
Amortization of principal and interest will be over the term of City Note 1 as provided 
in the debt service schedule attached to City Note 1. 

(B) Except as may be otherwise provided in this Agreement, Available 
Incremental Taxes only will be used to pay the principal of and interest on City Note 
1 and on unpaid interest, if any. In the ordinance authorizing the issuance of City 
Note 1, the City will establish an account denominated the: "Arches Retail 
Development LLC Project Account" within the Madden/Wells Redevelopment Project 
Area Special Tax Allocation Fund. All available Incremental Taxes will be deposited 
into the Arches Retail Development LLC Project Account. 

(C) Payments of principal and interest will be made annually on or before May 1 
in the year following the date of issuance of City Note 1. 

(D) Except as may be otherwise provided in this Agreement, Available 
Incremental Taxes only will be used to pay the principal of and interest on City Note 
1 and on unpaid interest, if any. 

(iv) Insufficient Available Incremental Taxes. If the amount of Available Incremental 
Taxes pledged under this Agreement is insufficient to make any scheduled payment 
on the City Note 1, then: (1) the City will not be in default under this Agreement or 
City Note 1, and (2) due but unpaid scheduled payments (or portions thereof) on City 
Note 1 will be paid as provided in this Section 4.03 as promptly as funds become 
available for their payment Interest per annum at the rate set when City Note 1 is 
issued will accrue on any principal or interest payments which are unpaid because of 
insufficient Available Incremental Taxes. 

(v) Prepayment of City Note 1 by the City and Related Lock Out Period. The City may 
prepay City Note 1 at any time without premium or penalty, subject to the following: a 
three-year (36 month) period, subject to extension to 60 months in the discretion of 
the Commissioner (the "City Note 1 Lock-Out Period") will begin on the City Note A 
Refunding Date. During the City Note 1 Lock-Out Period, the City will not prepay City 
Note 1, unless this City Note 1 Lock-Out Period restriction is formally waived by the 
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City Note 1 holder(s). Upon expiration of the City Note 1 Lock-Out Period, the City 
may prepay the then current balance of City Note 1 without any restrictions or 
conditions, together with any accrued interest. 

(vi) Sale or Transfer of City Note 1. After the issuance of City Note 1, City Note 1 may 
be pledged, sold or assigned in a Qualified Transfer of City Note 1. Thereafter, City 
Note 1 may again be pledged, sold or assigned in a Qualified Transfer of City Note 
1. 

(vii) -No Cessation of City Note 1 Payments. -Notwithstanding-anything to-the-contrary 
contained in this Agreement, after issuance of City Note 1, if an Event of Default 
occurs, the City will, notwithstanding such Event of Default, continue to make 
payments with respect to City Note 1. 

(viii) Costs of Issuance of Citv Note 1. Developer will be responsible for paying all legal 
and issuance costs in relation to City Note 1. including all costs of bond counsel. 

(e) Issuance of the $450.000 City Note 2. City Note 2 will be issued on even date with 
the Final Certificate with the following terms and conditions: 

(i) Principal. The initial principal balance of City Note 2 will equal the amount, if any. 
that the principal amount of City Note A plus accrued interest immediately prior to its 
refunding exceeds $1.500.000. plus any amount established by the Certificate(s) of 
Expenditure issued by the City in the form of Exhibit D-2 at the date of issuance, 
upon Developer providing satisfactory evidence of expenditures for TIF-Funded 
Improvements and compliance with the applicable requirements and terms and 
conditions of this Agreement. After issuance of City Note 2. if the principal balance 
of City Note 2 is less than $450,000, then the principal balance of City Note 2 may be 
increased when the City issues additional Certificate(s) of Expenditure in the form of 
Exhibit D-2 up to a maximum amount of $450,000. 

(ii) Interest. When issued, the interest rate for City Note 2 will be equal to the 
Bloomberg corporate BBB rate published as of the City Note A Refunding Date plus 
200 basis points, and shall provide for accrued, but unpaid, interest to bear interest 
at the same annual rate (the "City Note 2 Interest Rate") but in no event will such 
interest rate be greater than 9%. 

(iii) Term. City Note 2 will be issued on even date with the Final Certificate and will have 
a temn of the eariier of 20 years and December 31 . 2027. 

(iv) Payments of Principal and Interest. 

(A) Interest on City Note 2 will begin to accrue at the date of issuance. 
Amortization of principal and interest will be over the term of City Note 2 as provided 
in the debt service schedule attached to City Note 2. Payments of principal and 
interest will be made annually on or before May 1 of each year commencing the year 
following the issuance of the Final Certificate. 

(B) Except as may be otherwise provided in this Agreement, Available 
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Incremental Taxes only will be used to pay the principal of and interest on City Note 
2 and on unpaid interest, if any. In the ordinance authorizing the issuance of City 
Note 2, the City will establish an account denominated Uie: "Arches Retail 
Development LLC Project Account" within the Madden/Wells Redevelopment Project 
Area Special Tax Allocation Fund. All available Incremental Taxes will be deposited 
into the Arches Retail Development LLC Project Account. 

(C) After the principal and interest on the Notes have been paid in full, and each 
Note canceled according to its terms, and the reimbursement of TIF-Funded Interest 

'Costs"(as "defined below) has occurred, then the Arches Retail Development LLC 
Project Account willbe closed and all subsequent Available Incremental Taxes will 
be deposited by the City in the Madden/Wells Redevelopment Project Area Special 
Tax Allocation Fund. 

(v) Insufficient Available Incremental Taxes. If the amount of Available Incremental 
Taxes pledged under this Agreement is insufficient to make any scheduled payment 
on City Note 2, then: (1) the City will not be in default under this Agreement or City 
Note 2, and (2) due but unpaid scheduled payments (or portions thereof) on City 
Note 2 will be paid as provided in this Section 4.03 as promptly as funds become 
available for their payment. Interest per annum at the rate set when City Note 2 is 
issued will accrue on any principal or interest payments which are unpaid because of 
insufficient Available Incremental Taxes. 

(vi) 

(vii) 

(viii) 

Prepayment of City Note 2 by the Citv and Related Lock Out Period. The City may 
prepay City Note 2 at any time without premium or penalty, subject to the following: a 
three-year (36 month) period, subject to extension to 60 months in the discretion of 
the Commissioner (the "City Note 2 Lock-Out Period") will begin on Issuance date of 
City Note 2. During City Note 2 Lock-Out Period, the City will not pnjpay City Note 2 
unless this City Note 2 Lock-Out Period restriction is formally waived by City Note 2 
holder(s). Upon expiration of City Note 2 Lock-Out Period, the City i 
then-current balance of City Note 2 without any restrictions or conditions, together 
with any accrued interest. 

Sale or Transfer of City Note 2. After the issuance of City Note 2, 
be pledged, sold or assigned in a Qualified Transfer of City Note 2. 
Note 2 may again be pledged, sold or assigned in a Qualified Tranlsfer 
2. 

City Note 2 may 
Thereafter, City 

of City Note 

Note: 
Cessation of City Note 2 Payments. If an Event of Default occurs, 
no further obligations to make any payments with respect to City 
will have the remedies stated in Sections 7.03 and 15.02. If the 
pursuant to Section 15.01. interest shall immediately cease to 
Note 2 effective as of the date on which the Event of Default is 
occun^ed pursuant to Section 15.03. and no payments shall be 
the City Note 2 during any cure period applicable to such defau 
Incremental Taxes that would have been used to make payments 
period shall, however, be reserved by the City pending the posstbl 
default If such default is cured, interest shall again begin to accrue 
2 effective as of the actual date on which the default is cured 

he City will have 
2 and the City 

Developer defaults 
accrue on the City 

deemed to have 
with respect to I made 
Any Available 

during such time 
e cure of such 

on the City Note 
any reserved End 
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payments of Available Incremental Taxes shall be released by the City and used to 
pay the City Note 2. If such default is not cured or is not subject to a cure period, the 
City shall have the remedies set forth in Section 15.02. 

(f) TIF-Funded Interest Costs. The City hereby agrees to pay or reimburse the Developer 
from Available Incremental Revenues, if any. for up to the lesser of $150.000 or 30% of the interest 
costs incurred by the Developer that will accrue on the Senior Loan (the "TIF-Funded Interest 
Costs") at the request of Developer as set forth below. The amounts payable pursuant to this 
Section 4.03(f) shall be paid by the City into escrow in accordance with this Agreement and the 
Escrow Agreement while the.Lender Financing remains.outstanding and so long as the TIF-Funded 
Interest Costs may. under the Act. be legally paid out of Available Incremental Revenues. The City 
will pay into escrow for the benefit of the Developer for the TIF-Funded Interest Costs for the Project 
upon submission by the Developer to the DCD of an executed Requisition Form for TIF-Funded 
Interest Costs in the form attached hereto as Exhibit H. The Requisition Form for TIF-Funded 
Interest Costs shall be sent to DCD on or after March 1 of each year that payment into escrow is 
requested, and shall set forth the date for payment into escrow which shall be not less than 60 days 
from the date of its receipt by the DCD. The City Comptroller shall pay. to the extent of any 
Available Incremental Revenues then available in the Incremental Taxes Fund, into escrow the 
amount requested in the Requisition Form for TIF-Funded Interest Costs within 60 days of its 
receipt; provided, that the amount so requested shall notexceed the maximum amount payable for 
such year as shown on Exhibit I attached hereto, plus any portion of such maximum amount for prior 
years that has not been paid as a result of insufficient funds. The Developer shall submit to the 
DCD and the Department of Finance at the addresses specified in Section 16 copies of monthly 
invoices sent to the Developer by the Senior Lender to evidence the accrual of such amounts for 
TIF-Funded Interest Costs. Upon the Citys requesL the Senior Lender will provide any additional 
supporting documentation. Attached as Exhibit I is a schedule of maximum amounts which may be 
reimbursed as interest cost incurred by the Developer in accordance with the Redevelopment Plan 
and the limitations provided in Section 11-74.4-3(q)(11) of the Act. The City will release funds to 
Developer reimbursing TIF-Funded Interest Costs from escrow as follows: fifty percent of the City 
Funds in such escrow, plus accrued interest, will be released to Developer on the 5'̂  anniversary of 
the date of the Final Certificate; fifty percent of the City Funds remaining in such escrow, plus 
accrued interest, will be released to Developer on the 2"^ anniversary following such first payment; 
and the balance of City Funds in such escrow, plus any accrued interest, will be released to 
Developer on the 3'^ anniversary following such second disbursement; provided however that if 
Developer fails to meet the Average Minimum Occupancy as required by Section 8.15 herein, the 
release of TIF-Funded Interest Costs out of escrow will be delayed by the number of years such 
Average Minimum Occupancy was not met. 

(g) Other Incremental Taxes. Any Incremental Taxes that either (i) are not Available 
Incremental Taxes or (ii) are not required to make payments under this Agreement (whether 
because all currently due payments have been made, because of an Event of Default entitiing the 
City to terminate further payments With respect to the City Note A or the City Note 2, because of tiie 
full repayment of the Notes, or otherwise) shall belong to the City and may be pledged or used for 
such purposes as the City deems necessary or appropriate. 

4.04 Construction Escrow. Developer shall provide the City with a copy of its construction 
escrow agreement with Senior Lender. 

4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 
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(a) Prior Expenditures. Only those expenditures made by the Developer with respect to the 
Project prior to the Closing Date, evidenced by documentation satisfactory to DCD and approved by 
DCD as satisfying costs covered in the Project Budget, shall be considered previously contributed 
Equity or Lender Financing hereunder (the "Prior Expenditures"). DCD shall have the right, in its 
sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit J hereto sets forth 
the prior expenditures approved by DCD as of the date hereof as Prior Expenditures. Prior 
Expenditures made for items other than TIF-Funded Improvements shall not be reimbursed to the 
Developer, but shall reduce the amount of Equity and/or Lender Financing required to be contributed 
by the Developer pursuant to Section 4.0Thereot 

(b) City Fee. Annually, the City may allocate an amount not to exceed ten percent (10%) 
of the Incremental Taxes for payment of costs incurred by the City for the administration and 
monitoring of the Redevelopment Area, including the Project. Such fee shall be in addition to and 
shall not be deducted from or considered a part of the City Funds, and the City shall have the right to 
receive such funds prior to any payment of City Funds hereunder. 

(c) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded 
Improvements may be allocated to and charged against the appropriate line only, with transfers of 
costs and expenses from one line item to another, without the prior written consent of DCD, being 
prohibited; provided, however, that such transfers among line items, in an amount not to exceed 
$25,000 or $100,000 in the aggregate, may be made without the prior written consent of DCD. 

4.06 Cost Overruns. If the aggregate cost of the TIF-Funded Improvements exceeds City 
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds the 
Project Budget, the Developer shall be solely responsible for such excess cost, and shall hold the 
City harmless from any and all costs and expenses of completing the TIF-Funded Improvements in 
excess of City Funds and of completing the Project. 

4.07 Preconditions to Execution of Certificate of Expenditure. Prior to each execution of a 
Certificate of Expenditure by the City, the Developer shall submit documentation regarding the 
applicable expenditures to DCD, which shall be satisfactory to DCD in its sole discretion. Delivery 
by the Developer to DCD of any request for execution by the City of a Certificate of Expenditure 
hereunder shall, in addition to the items therein expressly set forth, constitute a certification to the 
City, as of the date of such request for execution of a Certificate of Expenditure, that: 

(a) the total amount of the request for Certificate of Expenditur^e represents the actual 
amount payable to (or paid to) the General Contractor and/or subcontractors who have performed 
work on the Project, and/or their payees; 

(b) all amounts shown as previous payments on the current request for Certificate of 
Expenditure have been paid to the parties entitied to such payment; 

(c) the Developer has approved all work and materials for the current request for Certificate 
of Expenditure, and such work and materials conform to the Plans and Specifications; 

(d) the representations and warranties contained in this RedevelopmentAgreement are tme 
and correct and the Developer is in compliance with all covenants contained herein; 
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(e) the Developer has received no notice and has no knowledge of any liens or claim of lien 
either filed or threatened against the Retail Property except for the Permitted Liens; 

(f) no Event of Default or condition or event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default exists or has occurred; and 

(g) the Project is In Balance. The Project shall be deemed to be in balance ("In Balance") 
only if the total of the available Project funds equals or exceeds the aggregate of the amount 
necessary to pay all unpaid Project costs incurred or to be incun'ed in the completion of the Project. 
"Available-Project Funds".-as used herein shall mean: .(i) the undisbursed-City Funds;.(ii).the 
undisbursed Lender Financing, if any; (iii) the undisbursed Equity and (iv) any other amounts 
deposited by the Developer pursuant to this Agreement. The Developer hereby agrees that, if the 
Project is not In Balance, the Developer shall, within 10 days after a written request by the City, 
deposit with the escrow agent or will make available (in a manner acceptable to the City), cash in an 
amount that will place the Project In Balance, which deposit shall first be exhausted before any 
further disbursement of the City Funds shall be made. 

The City shall have the right, in its discrietion, to require the Developer to submit further 
documentation as the City may require in order to verify that the matters certified to above are true 
and correct, and any execution of a Certificate of Expenditure by the City shall be subject to the 
Cit/s review and approval of such documentation and its satisfaction that such certifications are true 
and correct; provided, however, that nothing in this sentence shall be deemed to prevent the City 
from relying on such certifications by the Developer. In addition, the Developer shall have satisfied 
all other preconditions of execution of a Certificate of Expenditure, including but not limited to 
requirements set forth in the Bond Ordinance, if any, TIF Bond Ordinance, if any, the Bonds, if any, 
the TIF Bonds, if any, the TIF Ordinances, this Agreement and/or the Escrow Agreernent 

SECTIONS. CONDITIONS PRECEDENT 

The following conditions have been complied with to the City's satisfaction on or prior to the 
Closing Date: 

5.01 Project Budget. The Developer has submitted to DCD, and DCD has approved, a 
Project Budget in accordance with the provisions of Section 3.03 hereot 

5.02 Scope Drawings and Plans and Specifications. The Developer has submitted to DCD, 
and DCD has approved, the Scope Drawings and Plans and Specifications accordance with the 
provisions of Section 3.02 hereot 

5.03 Other Governmental Approvals. The Developer has secured all other necessary 
approvals and permits required by any state, federal, or local statute, ordinance or regulation and 
has submitted evidence thereof to DCD. 

5.04 Financing. The Developer has fumished proof reasonably acceptable to the City that 
the Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to 
complete the Project and satisfy its obligations under this Agreement If a portion of such funds 
consists of Lender Financing, the Developer has fumished proof as of the Closing Date that the 
proceeds thereof are available to be drawn upon by the Developer as needed and are sufficient 
(along with other sources set forth in Section 4.01) to complete the Project. Any liens against the 
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Retail Property In existence at the Closing Date have been subordinated to certain encumbrances of 
the City set forth herein pursuant to a Subordination Agreement, in a form acceptable to the City, 
executed on or prior to the Closing Date, which is to be recorded, at the expense of the Developer, 
with the Office of the Recorder of Deeds of Cook County. 

5.05 Acquisition and Titie. On the Closing Date, the Developer has furnished the City with a 
copy of the Title Policy for the Retail Property, certified by the Title Company, showing the Developer 
as the named insured. The Title Policy is dated as of the Closing Date and contains only those titie 
exceptions listed as Permitted Liens on Exhibit K hereto and evidences the recording of this 
Agreement.pursuant to-the provisions of Section 8.11 hereot The Titie-Policy also contains such 
endorsements as shall be required by Corporation Counsel, including but not limited to an owner's 
comprehensive endorsement and satisfactory endorsements regarding zoning (3.1 with parking), 
contiguity, location, access and survey. The Developer has provided to DCD, on or prior to the 
Closing Date, documentation related to the purchase of the Retail Property and certified copies of all 
easements and encumbrances of record with respect to the Property not addressed, to DCD's 
satisfaction, by the Titie Policy and any endorsements thereto. 

5.06 Evidence of Clean Titie. The Developer, at its own expense, has provided the City with 
searches under the Developer's name (and the following trade names of the Developer. 

) as follows: 

Secretary of State UCC search 
Secretary of State Federal tax search 
Cook County Recorder UCC search 
Cook County Recorder Fixtures search 
Cook County Recorder Federal tax search 
Cook County Reqorder State tax search 
Cook County Recorder Memoranda of judgments search 
U.S. District Court Pending suits and judgments 
Clerk of Circuit Court, Pending suits and judgments 

Cook County 

showing no liens against the Developer, the Retail Property or any fixtures now or hereafter affixed 
thereto, except for the Permitted Liens. 

5.07 Surveys. The Developer has fumished the City with three (3) copies of the Survey. 

5.08 Insurance. The Developer, at its own expense, has insured the Property in accordance 
with Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof 
evidencing the required coverages to DCD. 

5.09 Opinion of the Developer's Counsel. On the Closing Date, the Developer hasi fumished 
the City with an opinion of counsel, substantially in tiie form attached hereto as Exhibit L. with such 
changes as required by or acceptable to Corporation Counsel. If the Developer has engaged 
special counsel in connection wjth tiie Project, and such special counsel is unwilling or unable to 
give some of the opinions set forth in Exhibit L hereto, such opinions were obtained by the 
Developer from its general corporate counsel. 
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5.10 Evidence of Prior Expenditures. The Developer has provided evidence satisfactory to 
DCD in its sole discretion of the Prior Expenditures in accordance with the provisions of Section 
4.05(a) hereot 

5.11 Financial Statements. The Developer has provided Financial Statements to DCD for 
its most recent fiscal year, and audited or unaudited interim financial statements. 

5.12 Documentation. The Developer has provided documentation to DCD. satisfactory in 
form and substance to DCD, with respect to current employment matters. 

5.13 Environmental. The Developer has provided DCD with copies of that certain phase I 
environmental audit completed with respect to the Property. The Developer has provided the City 
with a letter from the environmental engineer(s) who completed such audit(s), authorizing the City to 
rely on such audits. 

5.14 Corporate Documents: Economic Disclosure Statement. The Developer has provided 
a copy of its Articles of Organization containing the original certification of the Secretary of State of 
its state of organization; certificates of good standing from the Secretary of State of its state of 
organization and all other states in which the Developer is qualified to do business; a secretary's 
certificate in such form and substance as the Corporation Counsel may require; operating 
agreement of the Developer; and such other organizational documentation as the City has 
requested. The Developer has provided to the City an Economic Disclosure Statement, in the Citys 
then current form, dated as of the Closing Date. 

5.15 Litigation. The Developer has provided to Corporation Counsel and DCD a description 
of all pending or threatened litigation or administrative proceedings involving the Developer, 
specifying, in each case, the amount of each claim, an estimate of probable liability, the amount of 
any reserves taken in connection therewith and whether (and to what extent) such potential liability 
is covered by insurance. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Requirement for General Contractor and Subcontractors. Prior to entering into an 
agreement with any subcontractor for construction of the Project, the Developer shall cause the 
General Contractor to solicit bids from qualified contractors eligible to do business with the City of 
Chicago, and if requested by DCD, shall submit all bids received to DCD for its inspection and 
written approval. For the TIF-Funded Improvements, the Developer shall select shall cause the 
General Contractor to select the subcontractor submitting the lowest responsible bid who can 
complete the Project in a timely manner. If the General Contractor selects any subcontractor 
submitting other than the lowest responsible bid for the TIF-Funded Improvements, the difference 
between the lowest responsible bid and the bid selected may not be paid out of City Funds. The 
Developer shall submit copies of the Construction Contract to DCD in accordance with Section 6.02 
below. Photocopies of all subcontracts entered or to be entered into in connection with the TIF-
Funded Improvements shall be provided to DCD upon request The Developer shall ensure that tiie 
General Contractor shall not (and shall cause the General Contractor to ensure that the 
subcontractors shall not) begin work on the Project until the Plans and Specifications have been 
approved by DCD and all requisite permits have been obtained. 
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6.02 Constmction Contract Witiiin ten (10) business days after execution of the 
Constmction Contract by the Developer, the General Contractor and any other parties thereto, the 
Developer shall deliver to DCD and Corporation Counsel a certified copy of such contract togetiier 
with any modifications, amendments or supplements thereto. 

6.03 Perfomriance and Payment Bonds. Prior to the commencement of any portion of the 
Project which includes work on the public way, the Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in such 
form as is acceptable to the City. The City shall be named as obligee or co-obligee on any such 
bonds. 

6.04 Employment Opportunity. The Developer shall contractually obligate and cause the 
General Contractor and each subcontractor to agree to the provisions of Section 10 hereot 

6.05 Other Provisions. In addition to the requirements of this Section 6. the Construction 
Contract and each contract with any subcontractor shall contain provisions required pursuant to 
Section 3.04 (Change Orders), Section 8.18 (Prevailing Wage), Section 10.01(e) (Employment 
Opportunity), Section 10.02 (City Resident Employment Requirement), Section 10.03 (MBE/WBE 
Requirements, as applicable). Section 12 (Insurance) and Section 14.01 (Books and Records) 
hereof. Photocopies of all contracts or subcontracts entered or to be entered into in connection wiUi 
the TIF-Funded Improvements shall be provided to DCD within five (5) business days of the 
execution thereot 

SECTION 7. COMPLETION OF CONSTRUCTION 

7.01 Initial Certificate of Completion, (a) Upon completion of the constmction of tiie Project 
and related redevelopment activities constituting the Project in accordance with the terms of this 
Agreement, and upon the Developer's written request, DCD shall issue to the Developer an Initial 
Certificate in recordable form certifying that the Developer has fulfilled its obligation to complete the 
Project in accordance with the terms of this Agreement, subject to final leasing and occupancy 
requirements. DCD shall respond to the Developer's written request for an Initial Certificate by 
issuing either an Initial Certificate or a written statement detailing the ways in which the Project does 
not conform to this Agreement or has not been satisfactorily completed, and the measures which 
must be taken by the Developer in order to obtain the Initial Certificate. The Developer may 
resubmit a written request for an Initial Certificate upon completion of such measures. 

(b) The Developer acknowledges that the City will not issue an Initial Certificate until the 
following conditions have been met 

(i) constmction of the 28,000 square feet of retail space has been completed in 
accordance with the Plans and Specifications; and 

(ii) the Facility is 50% leased by one or more tenants. 

7.02 Final Certificate of Completion, (a) After .receipt of the Initial Certificate, upon 
achieving the leasing and occupancy requirements as set forth in (b) below, and upon the 
Developer's written request, DCD shall issue to the Developer a Final Certificate in recordable form 
certifying that the Developer has fulfilled its obligation to complete the Project in accordance with the 
ternis of this Agreement DCD shall respond to the Developer's written request for a Final 
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Certificate by issuing either a Final Certificate or a written statement detailing the ways in which the 
Project does not conform to this Agreement or has not been satisfactorily completed, and the 
measures which must be taken by the Developer in order to obtain the Final Certificate. The 
Developer may resubmit a written request for a Final Certificate upon completion of such measures. 

(b) The Developer acknowledges that the City will not issue a Final Certificate until the 
following conditions have been met: 

(i) constmction of the Project, including required partying, has been completed; and 

(ii) a Certificate of Occupancy has been issued for the Facility by the City; and 

(iii) the Facility is 75% leased and 60% occupied by tenants; and 

(iv) the City's monitoring unit has determined in writing that the Developer is in complete 
compliance with all requirements of Section 8.17 and Section 10. 

7.03 Effect of Issuance of Final Certificate: Continuing Obligations. The Final Certificate 
relates only to the construction of the Project and related redevelopment activities constituting the 
Project, and upon its issuance, the City will certify that the terms of the Agreement specifically 
related to the Developer's obligation to complete such activities have been satisfied. After the 
issuance of a Final Certificate, however, all executory terms and conditions of this Agreement and 
all representations and covenants contained herein will continue to remain in full force and effect 
throughout the Term of the Agreement as to the parties described in the following paragraph, and 
the issuance of the Final Certificate shall not be construed as a waiver by the City of any of its rights 
and remedies pursuant to such executory terms. 

Those covenants specifically described at Sections 8.02, 8.14 and 8.15 as covenants that 
run with the land are the only covenants in this Agreement intended to be binding upon any 
transferee of the Retail Property (including an assignee as described in the following sentence) 
throughout the Term of the Agreernent notwithstanding the issuance of the Final Certificate. The 
other executory terms ofthis Agreement that remain after the issuance of a Final Certificate shall be 
binding only upon the Developer or a permitted assignee of the Developer who, pursuant to Section 
17.14 of this Agreement, has contracted to take an assignment of the Developer's rights under this 
Agreement and assume the Developer's liabilities hereunder. 

7.04 Failure to Complete. If the Developer fails to complete the Project in accordance with 
the temris of the Agreement, following the expiration of applicable grace periods, if any, then the City 
shall have, but shall not be limited to, any of the following rights and remedies: 

(a) subject to the provisions of Section 15.02. the right to terminate this Agreement and 
cease all disbursement of City Funds not yet disbursed pursuant hereto (provided, however, under 
no circumstances shall the City suspend or cease disbursement of principal and interest payments 
on City Note 1); 

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are 
public improvements and to pay forthe costs of such TIF-Funded Improvements (including interest 
costs) out of City Funds or other City monies. In the event that the aggregate cost of completing tiie 
TIF-Funded Improvements exceeds the amount of City Funds available, the Developer shall 
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reimburse the City for all reasonable costs and expenses incurred by the City in completing the TIF-
Funded Improvementes in excess of the available City Funds; and 

(c) the right to seek reimbursement of the City Funds from the Developer. 

7.05 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement. DCD shall provide the Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Term of the Agreement has expired. 

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF DEVELOPER 

The Developer represents, warrants and covenants to the City as follows: 

8.01 General. The Developer represents, warrants and covenants that: 

(a) the Developer is an Illinois limited liability company duly organized, validly existing, 
qualified to do business in Illinois, and licensed to do business in every other state where, due to the 
nature of its activities or properties, such qualification or license is required; 

(b) the Developer has the right, power and authority to enter into, execute, deliver and 
perform this Agreement; 

(c) the execution, delivery arid performance by the Developer of this Agreement has been 
duly authorized by all necessary partnership action and will not violate its operating agreement as 
amended and supplemented, any applicable provision of law, or constitute a material breach of, 
default under or require any consent under, any agreement, instrument or document to which the 
Developer is now a party or by which the Developer is now or may become bound; 

(d) unless otherwise permitted pursuantto the terms ofthis Agreement, the Developershall 
acquire and shall maintain a good, merchantable fee interest in the Retail Property, subject to those 
matters shown in the Titie Policy; 

(e) there are no actions or proceedings by or before any court, governmental commission, 
board, bureau or any other administrative agency pending, or to the Developer's knowledge, 
threatened or affecting the Developer which would materially impair its ability to perform under this 
Agreement; 

(f) the Developer shall obtain and shall maintain all government permits, certificates and 
consents (including, without limitation, appropriate environmental approvals) necessary to constmct, 
complete and operate its business at the Retail Property; 

(g)the Developer is not aware of any default with respect to any indenture, loan agreement, 
mortgage, deed, note or any other agreement or instmment related to the borrowing of money to 
which the Developer is a party or by which the Developer is bound which would materially affect its 
ability to perfomi hereunder; 

(h) the Financial Statements when submitted will be, complete and correct in all material 
respects and will accurately present the assets, liabilities, results of operations and financial 
condition of the Developer as of the date of such statements; 
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(i) prior to the issuance of tiie Final Certificate, the Developer shall not do any of the 
following without the prior written consent of DCD: (1) be a party to any merger, liquidation or 
consolidation; (2) sell, transfer, convey, lease or otherwise dispose of all or substantially all of its 
assets or any portion of the Retail Property (including but not limited to any fixtures or equipment 
now or hereafter attached thereto) except in the ordinary course of business; (3) enter into any 
transaction outside the ordinary course of the Developer's business; (4) assume, guarantee, 
endorse, or otherwise become liable in connection with the obligations of any other person or entity; 
or (5) enter into any transaction that would cause a material and detrimental change to the 
Developer's financial condition; 

0) the Developer is satisfied that it has taken any measures required to be taken to bring the 
Property and the Project into compliance with Environmental Laws (or, as part of the remediation 
process to be undertaken in connection with the Property's enrollment in the Illinois Site 
Remediation Program, the Project will be brought into compliance with such Environmental Laws, as 
such compliance may be required under one or more "no further remediation" letters to be issued 
with respect to the Property) and that the Property is suitable for its intended use; 

(k) the Developer has not incurred, and, prior to the issuance of the Final Certificate, shall 
not, without the prior written consent of the Commissioner of DCD, allow the existence of any liens 
against the Retail Property (or improvements thereon) other than the Permitted Liens; or incur any 
indebtedness, secured or to be secured by the Retail Property (or improvements thereon) or any 
fixtures now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; 

(I) has not made or caused to be made, directiy or indirectly, any payment, gratuity or 
offer of employment in connection with the Agreement or any contract paid from the City treasury or 
pursuant to City ordinance, for services to any City agency ("City Contract") as an inducement for the 
City to enter into the Agreement or any City Contract with the Developer in violation of Chapter 2-
156-120 of the Municipal Code of the City; and 

(m) neither the Developer nor any affiliate of the Developer is listed on any of the 
following lists maintained by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their 
successors, or on any other list of persons or entities with which the City may not do business under 
any applicable law, rule, regulation, order or judgment: the Specially Designated Nationals List, the 
Denied Persons List, the Unverified List, the Entity List and the Debarred List. For purposes ofthis 
subparagraph (m) only, the term "affiliate," when used to indicate a relationship with a specified 
person or entity, means a person or entity that, directly or indirectly, through one or more 
intermediaries, controls, is controlled by or is under common control with such specified person or 
entity, and a person or entity shall be deemed to be controlled by another person or entity, if 
controlled in any manner whatsoever that results in control in fact by that other person or entity (or 
that other person or entity and any persons or entities with whom that other person or entity is acting 
jointly or in concert), whether directly or indirectiy and whether through share ownership, a tixist, a 
contract or otherwise. 

8.02 Covenant to Redevelop. The Developer shall redevelop the Retail Property 
substantially in accordance with the Agreement and all Exhibits attached hereto, the TIF 
Ordinances, the Plans and Specifications, the Project Budget and all amendments thereto, and all 
federal, state and local laws, ordinances, mles, regulations, executive orders and codes applicable 
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to the Project, ttie Retail Property and/or the Developer. Subject to Section 7.03. the covenants set 
forth in this Section 8.02 shall mn with the land and be binding upon any transferee of the Retail 
Property. 

8.03 Redevelopment Plan. The Developer represents that the Project shall be in 
compliance with all of the terms of the Redevelopment Plan. 

8.04 Use of Available Incremental Revenues. Available Incremental Revenues disbursed 
to, or on behalf of, the Developershall be used solely to pay or reimburse the Developer for the TIF-
Funded Improvements and TIF-Fundedlnterest Costs as proVidedin this "Agreement 

8.05 Amis-Length Transactions. Unless DCD shall have given its prior written consent with 
respect thereto, no Affiliate of the Developer may receive any part of the City Funds, directiy or 
indirectly, through reimbursement of the Developer pursuant to Section 4 or otherwise, in payment 
for work done, services provided or materials supplied in connection with any TIF-Funded 
Improvements. The Developer shall provide information with respect to any entity to receive the City 
Funds (by reimbursement or otherwise), upon DCD's request, prior to any such disbursement. 

8.06 Conflict of Interest The Developer represents and warrants that no member, official or 
employee of the City, or member of any commission or committee exercising authority over the 
Project or the Redevelopment Plan, or any consultant hired by the City in connection with the 
Project, owns or controls (or has owned or controlled) any interest, direct or indirect, in the 
Developer's business or the Property. 

8.07 Disclosure of Interest. The Developer's counsel has no direct or indirect financial 
ownership interest in the Developer, the Property or any other aspect of the Project. 

8.08 Financial Statements. The Developer shall maintain and provide to DCD its Financial 
Statements at the eariiest practicable date but no later than 120 days following the end of the 
Developer's fiscal year, each year for the Term of the Agreement. 

8.09 Developer's Liabilities. The Developer shall not enter into any transaction that would 
materially and adversely affect its ability to perform its obligations hereunder. The Developer shall 
immediately notify DCD of any and all events or actions which may materially affect the Developer's 
ability to perform its obligations under this Agreement. 

8.10 Compliance with Laws. To the best of the Developer's knowledge, after diligent inquiry, 
the Property and the Project are and shall be in compliance with all applicable federal, state and 
local laws, statutes, ordinances, rules, regulations, executive orders and codes (or, as part of the 
remediation process to be undertaken in connection with the Property's enrollment in tiie Illinois Site 
Remediation Program, the Project will be brought compliance with such legal requirements, as such 
compliance may be required under one or more "no further remediation" letters to be issued with 
respect to the Property). Upon the City's request the Developer shall provide copies of any 
documentary evidence of compliance of such laws which may exist, such as, by way of illustration 
and not limitation, permits and licenses. 

8.11 Recording and Filing. The Developer shall cause this Agreement, certain exhibits (as 
specified by Corporation Counsel), all amendments and supplements hereto to be recorded against 
the Retail Property and filed on the date hereof in the conveyance and real property records of the 
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county in which the Project is located. This Agreement shall be recorded prior to any mortgage 
made in connection with any Lender Financing. The Developer shall pay all fees and charges 
incunred in connection with any such recording. Upon recording, the Developer shall immediately 
transmit to the City an executed original of this Agreement showing the date and recording number 
of record. 

8.12 Insurance. The Developer, at its own expense, shall comply with all provisions of 
Section 12 hereof 

8.13 Non-Governmental Charges, (a) Payment of Non-Governmental Charges.-Except for 
the Permitted Liens, the Developer agrees to pay or cause to be paid when due any Non-
Governmental Charge assessed or imposed upon the Project, the Retail Property or any fixtures that 
are or may become attached thereto, which creates, may create, or appears to create a lien upon all 
or any portion of the Retail Property or Project; provided however, that if such Non-Governmental 
Charge may be paid in installments, the Developer may pay the same together with any accrued 
interest thereon in installments as they become due and before any fine, penalty, interest, or cost 
may be added thereto for nonpayment The Developer shall furnish to DCD, witiiin thirty (30) days 
of DCD's request, official receipts from the appropriate entity, or other proof satisfactory to DCD, 
evidencing payment of the Non-Governmental Charge in question. 

(b) Right to Contest. The Developer has the right, before any delinquency occurs: 

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings property and diligently instituted and 
prosecuted, in such manner as shall stay the collection of the contested Non-Governmental 
Charge, prevent the imposition of a lien or remove such lien, or prevent the sale orforfeiture 
of the Retail Property (so long as no such contest or objection shall be deemed or constmed 
to relieve, modify or extend the Developer's covenants to pay any such Non-Governmental 
Charge at the time and in the manner provided in this Section 8.13): or 

(ii) at DCD's sole option, to furnish a good and sufficient bond or other security 
satisfactory to DCD in such form and amounts as DCD shall require, or a good and sufficient 
undertaking as may be required or permitted by law to accomplish a stay of any such sale or 
forfeiture of the Retail Property or any portion thereof or any fixtures that are or may be 
attached thereto, during the pendency of such contest, adequate to pay fully any such 
contested Non-Governmental Charge and all interest and penalties upon the adverse 
determination of such contest 

8.14 Real Estate Provisions 

(a) Govemmental Charges. 

(i) Payment of Governmental Charges. The Developer agrees to pay or cause to be 
paid when due alt Governmental Charges (as defined below) which are assessed or 
imposed upon the Developer, the Retail Property or the ProjecL or become due and 
payable, and which create or may create a lien upon the Developer or all or any portion of 
the Retail Property or the Project. "Governmental Charge" shall mean all federal, State, 
county, the City, or other govemmental (or any instrumentality, division, agency, body, or 
department thereof) taxes, levies, assessments, charges, liens, claims or encumbrances 
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(except for those assessed by foreign nations, states other than the State of Illinois, counties 
of the State other than Cook County, and,municipalities oUier than the City) relating to tiie 
Developer, the Retail Property or the Project including but not limited to real estate taxes. 

(ii) Right to Contest. The Developer has the right before any delinquency occurs to 
contest or object in good faith to the amount or validity of any Governmental Charge by 
appropriate legal proceedings properly and diligentiy instituted and prosecuted in such 
manner as shall stay the collection of the contested Governmental Charge and prevent the 
imposition of a lien or the sale or forfeiture of the Retail Property. The Developer's right to 
challenge real estate taxes applicable to the'Retail Property is limited as providedTor'in 
Section 8.14(c) below; provided, that such real estate taxes must be paid in full when due 
and may be disputed only after such payment is made. No such contest or objection shall 
be deemed or constmed in any way as relieving, modifying or extending the Developer's 
covenants to pay any such Governmental Charge at the time and in the manner provided in 
this Agreement unless the Developer has given prior written notice to DCD of the 
Developer's intent to contest or object to a Governmental Charge and. unless, at DCD's sole 
option, 

(A) the Developer shall demonstrate to DCD's satisfaction that legal proceedings 
instituted by the Developer contesting or objecting to a Governmental Charge shall 
conclusively operate to prevent or remove a lien against, or the sale orforfeiture of, all or any 
part of the Retail Property to satisfy such Governmental Charge prior to final determination 
of such proceedings; and/or 

(B) the Developer shall furnish a good and sufficient bond or other security 
satisfactory to DCD in such form and amounts as DCD shall require, or a good and sufficient 
undertaking as may be required or permitted by law to accomplish a stay of any such sale or 
forfeiture of the Retail Property during the pendency of such contest, adequate to pay fully 
any such contested Governmental Charge and all interest and penalties upon the adverse 
determination of such contest. 

(b) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any 
Govemmental Charge or to obtain discharge of the same, the Developer shall advise DCD thereof 
in writing, at which time DCD may, but shall not be obligated to, and without waiving or releasing any 
obligation or liability of the Developer under this Agreement, in DCD's sole discretion, make such 
payment, or any part thereof, or Obtain such discharge and take any other action with respect 
thereto which DCD deems advisable. All sums so paid by DCD, if any, and any expenses, if any, 
including reasonable attorneys' fees, court costs, expenses and oUier charges relating thereto, shall 
be promptiy disbursed to DCD by the Developer. Notwithstanding anything contained herein to the 
contrary, this paragraph shall not be constmed to obligate the City to pay any such Governmental 
Charge. Additionally, if the Developer fails to pay any Govemmental Charge, the City, in its sole 
discretion, may require the Developer to submit to the City audited Financial Statements at the 
Developer's own expense. 

(c) Real Estate Taxes. 

(i) Acknowledgment of Real Estate Taxes. The Developer agrees that (A) for the 
purpose of this Agreement, the total projected minimum assessed value of the Retail 
Property ("Minimum Assessed Value") is shown on Exhibit M attached hereto and 
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incorporated herein by reference for the years noted on Exhibit M; and (B) the real estate 
taxes anticipated to be generated and derived from the respective portions of the Retail 
Property and the Project for the years shown are fairiy and accurately indicated in Exhibit M. 

(ii) Real Estate Tax Exemption. With respect to the Retail Property or the 
Project, neither the Developer nor any agent, representative, lessee, tenanL assignee, 
transferee or successor in interest to the Developer shall, during the Term of this 
Agreement, seek, or authorize any exemption (as such term is used and defined in the 
Illinois Constitution, Article IX, Section 6 (1970)) for any year that the Redevelopment Plan is 
in effect. 

(iii) No Reduction in Real Estate Taxes. Neither the Developer nor any agent, 
representative, lessee, tenant, assignee, transferee or successor in interest to tiie Developer 
shall, during the Term of this Agreement, directiy or indirectiy, initiate, seek or apply for 
proceedings in order to lower the assessed value of all or any portion of the Retail Property 
or the Project below the amount of the Minimum Assessed Value as shown in Exhibit M for 
the applicable year. 

(iv) No Objections. Neither the Developer nor any agent, representative, lessee, 
tenant, assignee, transferee or successor in interest to the Developer, shall object to or in 
any way seek to interfere with, on procedural or any other grounds, the filing of any 
Underassessment Complaint or subsequent proceedings related thereto with the Cook 
County Assessor or with the Cook County Board of Appeals, by either the City or any 
taxpayer. The term "Underassessment Complaint" as used in this Agreement shall mean 
any complaint seeking to increase the assessed value of the Retail Property up to (but not 
above) the Minimum Assessed Value as shown in Exhibit M. 

(v) Covenants Running with the Land. The parties agree that the restrictions 
contained in this Section 8.14(c) are covenants running with the land and this Agreement 
shall be recorded by the Developer as a memorandum thereof, at the Developer's expense, 
with the Cook County Recorder of Deeds on the Closing Date. These restrictions shajl be 
binding upon the Developer and its agents, representatives, lessees, successors, assigns 
and transferees from and after the date hereof, provided however, that the covenants shall 
be released when the Redevelopment Area is no longer in effect. The Developer agrees 
that any sale, lease, conveyance, or transfer of titie to all or any portion of the Retail Property 
or Redevelopment Area from and after the date hereof shall be made explicitiy subject to 
such covenants and restrictions. Notwithstanding anything contained iri this Section 8.14(c) 
to the contrary, the City, in its sole discretion and by its sole action, without the joinder or 
concurrence of the Developer, its successors or assigns, may waive and tenminate the 
Developer's covenants and agreements set forth in this Section 8.14(c). 

8.15 Commercial/Office Space Covenants. 

(a) Approved Uses. Developer shall continue to operate the Facility as a 
commercial/ofllce center with at least 50% of the Facility operated by medical or medical-related 
service providers during the ten years following the date of the Final Certificate. Developer shall not 
permit any of the "Prohibited Uses" set forth on Exhibit N within the Facility. 
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(b) Minimum Occupancy Reguirements. Not later than March 1 ̂  of the year following the 
year of issuance of the Final Certificate, Developershall lease not less than 75% of Uie net leasable 
square footage of the Facility and cause to be occupied not less than 60% of the net leasable 
square footage of the Facility (such percentages collectively referred to herein as the "Minimum 
Occupancy"). Thereafter, and as a prerequisite for payments to be made on the City Note 2, 
Developer shall maintain an average occupancy ("Average Minimum Occupancy") over the twelve
month period preceding Developer's submission of an Occupancy Report (as defined below) equal 
to Uie Minimum Occupancy. 

(c) Occupancy Reports; Occupancy Defaults. Contemporaneously with Developer's 
requisition for its annual disbursement under the Notes, Developer shall deliver to DCD an 
occupancy progress report ("Occupancy Report") detailing compliance with the Average Minimum 
Occupancy requirement for the 12-month period beginning January 1 of the preceding year. If 
Developer submits an Occupancy Report that indicates a failure to maintain the Average Minimum 
Occupancy (an "Occupancy Default"), such Occupancy Default shall not be deemed an Event of 
Default under this Agreement if: (i) the Developer has maintained the Minimum Occupancy in the 30 
days preceding the date of the Occupancy Report and has provided the City with evidence that it 
has contracted for the Minimum Occupancy for the following year; (ii) the Developer has cured the 
Occupancy Default within one year following the date of the Occupancy Report specitying such 
Occupancy Default (such one-year period is referred to as the "Minimum Cure Period"); or (iii) the 
Developer has commenced to cure an Occupancy Default within the Minimum Cure Period and has 
cured such Occupancy Default within two years following the date of the Occupancy Report 
specifying the Occupancy Default (such two-year period is referred to as the "Maximum Cure 
Period"). Provided Developer has cured all Occupancy Defaults, Developershall continue to deliver 
Occupancy Reports and maintain the Average Minimum Occupancy after the 10'*̂  anniversary of the 
issuance of the Final Certificate for the number of years for which Developer did not maintain the 
Average Minimum Occupancy. 

(d) Occupancy Remedies. Upontheoccurrenceof an Occupancy Default, the City may 
suspend disbursement of payments due under the City Note 2 until Developer has complied with the 
occupancy covenants in this Section 8.15. No interest shall accrue on the City Note 2: (i) during the 
year described in the Occupancy Report with an Occupancy Default beginning on the date 
Developer falls below the Average Minimum Occupancy; (ii) during the Minimum Cure Period unless 
Developer commences to cure the Occupancy Default within the Minimum Cure Period; or (iii) 
during the Maximum Cure Period from the date of the Event of Default through the date the Event of 
Default is cured. An Occupancy Default that is not cured as set forth in this Section 8.15 shall be an 
Event of Default hereunder. 

8.16 Job Readiness Program. The developer and its major tenants shall agree to meet with 
the Mayor's Office of Workforce Development, to discuss participation in job training programs to 
provide job applicants for the jobs created by the Project and the operation of the Developer's 
business on the Retail Property. 

8.17 Annual Conripliance Report. Beginning with the issuance of the Initial Certificate and 
continuing throughout the Term of the Agreement the Developer shall submit to DCD the Annual 
Compliance Report within 30 days after the end of the calendar year to which the Annual 
Compliance Report relates. 
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8.18 Prevailing Wage. The Developer covenants and agrees to pay, and to contractually 
obligate and cause the General Contractor and each subcontractor to pay, the prevailing wage rate 
as ascertained by the federal government pursuant to the Davis-Bacon Act, to all Project 
employees. All such contracts shall list the specified rates to be paid to all laborers, wori^ers and 
mechanics for each craft or type of worker or mechanic employed pursuant to such contract If such 
federal prevailing wage rates are revised, the revised rates shall apply to all such contracts. Upon 
the City's request, the Developershall provide the City with copies of all such contracts entered into 
by the Developer or the General Contractor to evidence compliance with this Section 8.18. 

8.19 Survival of Covenants.-AII warranties, representations, covenants and agreements-of 
the Developer contained in this Section 8 or elsewhere in this Agreement shall be tme, accurate, 
and complete at the time of the Developer's execution of this Agreement, and shall survive the 
execution, delivery and acceptance hereof by the parties hereto and be in effect throughout the 
Term of the Agreement (except for the covenants set forth in Section 8.15, which survive for the 
term set forth therein). 

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY 

9.01 General Covenants. The City represents that it has the authority as a home mle unit of 
local government to execute and deliver this Agreement and to perform its obligations hereunder, 
and covenants that: (a) the Incremental Taxes Fund will be established, (b) the Incremental Taxes 
will be deposited therein, and (c) such funds shall remain available to pay the City's obligations 
under Sections 4.02 and 4.04 as the same become due, as long as the TIF-Funded Improvements 
continue to be payable from Available Incremental Revenues under the Act. The City agrees not to 
amend the Redevelopment Plan so as to materially impair its ability to pay in full any amounts due 
from the City under this Agreement without the written consent of the Developer and the Lenders. 

9.02 Survival of Covenants. All warranties, representations, and covenants of the City 
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and complete at 
the time of the City's execution of this Agreement, and shall survive the execution, delivery and 
acceptance hereof by the parties hereto and be in effect throughout the Term of the Agreement 

SECTION 10. EMPLOYMENT OPPORTUNITY 

10.01 Employment Opportunity. The Developer, on behalf of itself and its successors and 
assigns, hereby agrees, and shall contractually obligate its or their various contractors, 
subcontractors or any Affiliate of the Developer operating on the Retail Property (collectively, with 
the Developer, the "Employers" and individually an "Employer") to agree, that for the Term of this 
Agreement with respect to Developer and during the period of any other partys provision of services 
in connection with the construction of the Project or occupation of the Retail Property: 

(a) No Employer shall discriminate against any employee or applicant for employment based 
upon race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual 
orientation, military discharge status, marital status, parental status or source of income as defined 
in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.. 
Municipal Code, except as otherwise provided by said ordinance and as amended from time to time 
(the "Human Rights Ordinance"). Each Employer shall take affirmative action to ensure that 
applicants are hired and employed without discrimination based upon race, religion, color, sex, 
national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status. 
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marital status, parental status or source of incorne and are treated in a non-discriminatory manner 
with regard to all job-related matters, including without limitation: employment, upgrading, demotion 
or transfer; recmitment or recmitinent advertising; layoff or tennination; rates of pay or oUier fornis of 
compensation; and selection for training, including apprenticeship. Each Employer agrees to post in 
conspicuous places, available to employees and applicants for employment, notices to be provided 
by the City setting forth the provisions of this nondiscrimination clause. In addition, the Employers, 
in all solicitations or advertisements for employees, shall state that all qualified applicants shall 
receive consideration for employment without discrimination based upon race, religion, color, sex, 
national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status, 
marital status, parental status or source of income. 

(b) To the greatest extent feasible, each Employer is required to present opportunities for 
training and employment of low- and moderate-income residents of the City and preferably of the 
Redevelopment Area; and to provide that contracts for work in connection with the construction of 
the Project be awarded to business concerns that are located in, or owned in substantial part by 
persons residing in, the City and preferably in the Redevelopment Area. 

(c) Each Employer shall corriply with all federal, state and local equal employment and 
affirmative action statutes, rules and regulations, including but not limited to the City's Human Rights 
Ordinance and the Illinois Human Rights Act 775 ILCS 5/1-101 et seg. (1993), and any subsequent 
amendments and regulations promulgated thereto. 

(d) Each Employer, in order to demonstrate compliance with the terms of this Section, shall 
cooperate with and promptiy and accurately respond to inquiries by the City, which has the 
responsibility to observe and report compliance with equal employment opportunity regulations of 
federal, state and rnunicipal agencies. 

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through (d) in 
every contract entered into in connection with the Project, and shall require inclusion of these 
provisions in every subcontract entered into by any subcontractors, and every agreement with any 
Affiliate operating on the Retail Property, so that each such provision shall be binding upon each 
contractor, subcontractor or Affiliate, as the case may be. 

(f) Failure to comply with the employment obligations described in this Section 10.01 shall 
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereot 

10.02 City Resident Constmction Wori<er Employment Requirement. The Developer agrees 
for itself and its successors and assigns, and shall contractually obligate its General Contractor and 
shall cause the General Contractor to contractually obligate its subcontractors, as applicable, to 
agree, that during the constmction of the Projecttheyshall comply with the minimum percentage of 
total worker hours performed by actual residents of the City as specified in Section 2-92-330 of the 
Municipal Code of Chicago (at least 50 percent of the total worker hours worked by persons on the 
site of the Project shall be performed by actual residents of the City); provided, however, that in 
addition to complying with this percentage, the Developer, its General Contractor arid each 
subcontractor shall be required to make good faith efforts to utilize qualified residents of the City in 
both unskilled and skilled labor positions. 
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The Developer may request a reduction oy waiver of this minimum percentage level of 
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance 
with standards and procedures developed by the Chief Procurement Officer of the City. 

"Actual residents of the City' shall mean persons domiciled within the City. The domicile is 
an individual's one and only tme, fixed and permanent home and principal establishment. 

• { 

The Developer, the General Contractor and each subcontractor shall provide for the 
maintenance of adequate employee residency records to show that actual Chicago residents are 
employed on the Project. Each Employer shall maintain copies of personal documents supportive of 
every Chicago employee's actual record of residence. 

Weekly certified payroll reports (U.S. Departmentof Labor Form WH-347 or equivalent) shall 
be submitted to the Commissioner of DCD in triplicate, which shall identify cleariy the actual 
residence of every employee on each submitted certified payroll. The first time that an employee's 
name appears on a payroll, the date that the Employer hired the employee should be written in after 
the employee's name. 

The Developer, the General Contractor and each subcontractor shall provide full access to 
their employment records to the Chief Procurement Officer, the Commissioner of DCD, the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them. The Developer, the General Contractor and each subcontractor shall 
maintain all relevant personnel data and records for a period of at least three (3) years after final 
acceptance of the work constituting the Project. 

At the direction of DCD, affidavits and other supporting documentation will be required of the 
Developer, the General Contractor and each subcontractor to verify or clarify an employee's actual 
address when doubt or lack of clarity has arisen. 

Good faith efforts on the part of the Developer, the General Contractor and each 
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting of a 
waiver request as provided for in the standards and procedures developed by the Chief 
Procurement Officer) shall not suffice to replace the actual, verified achievement of the requirements 
of this Section conceming the worker hours performed by actual Chicago residents. 

When work at the Project is completed, in the event that the City has determined that the 
Developer has failed to ensure the fulfillment of the requirement of this Section conceming the 
worker hours performed by actual Chicago residents or failed to report in the manner as indicated 
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of 
non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard constmction costs 
set forth in the Project budget (the product of .0005 x such aggregate hard construction costs) (as 
the same shall be evidenced by approved contract value for the actual contracts) shall be 
surrendered by the Developier to the City in payment for each percentage of shortfall toward the 
stipulated residency requirement. F^ailure to report the residency of employees entirely and correctiy 
shall result in the surrender of the entire liquidated damages as if no Chicago residents were 
employed in either of the categories. The willful falsification of statements and the certification of 
payroll data may subject the Developer, the General Contractor and/or the subcontractors to 
prosecution. Any retainage to cover contract performance that may become due to the Developer 
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pursuant to Section 2-92-250 of tiie Municipal Code of Chicago may be witiiheld by the City pending 
the Chief Procurement Officer's determination as to whether the Developer must surrender 
damages as provided in this paragraph. 

Nothing herein provided shall be constmed to be a limitation upon the "Notice of 
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order 
11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246," or other 
affinnative action required for equal opportunity under the provisions of this Agreement or related 
documents. 

The Developer shall cause or require the provisions of this Section 10.02 to be included in all 
constmction contracts and subcontracts related to the Project. 

10.03. MBE/WBE Commitment The Developer agrees for itself and its successors and 
assigns, and, if necessary to meet the requirements set forth herein, shall contractually obligate the 
General Contractor to agree that during the Project: 

(a) Consistent with the findings which support, as applicable, (i) the Minority-
Owned and Women-Owned Business Enterprise Procurement Program, Section 2-92-420 etseq.. 
Municipal Code of Chicago (the "Procurement Program"), and (ii) the Minority- and Women-Owned 
Business Enterprise Construction Program, Section 2-92-650 et seq.. Municipal Code of Chicago 
(the "Construction Program." and collectively with the Procurement Program, the "MBE/WBE 
Program"), and in reliance upon the provisions of the MBE/WBE Program to the extent contained in, 
and as qualified by, the provisions of this Section 10.03, during the course of the Project, at least the 
percentages of the MBE/WBE Budget as set forth in Exhibit E-2 hereto shall be expended for 
contract participation by MBEs and by WBEs. 

(b) For purposes of this Section 10.03 only, the Developer (and any party to whom a 
contract is let by the Developer in connection with the Project) shall be deemed a "contractor" and 
this Agreement (and any contract jet by the Developer in connection with the Project) shall be 
deemed a "contract" or a "construction contracf as such terms are defined in Sections 2-92-420 and 
2-92-670, Municipal Code of Chicago, as applicable. 

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the 
Developer's MBE/WBE commitment may be achieved in part by the Developer's status as an MBE 
or WBE (but only to the extent of any actual work performed on the Project by the Developer) or by a 
joint venture with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MBE or 
WBE participation in such joint venture or (ii) the amount of any actual work performed on the 
Project by the MBE or WBE), by the Developer utilizing a MBE or a WBE as the General Contractor 
(but only to the extent of any actual work performed on the Project by the General Contractor), by 
subcontracting or causing the General Contractor to subcontract a portion of the Project to one or 
more MBEs or WBEs, or by the purchase of materials or services used in the Project from one or 
more MBEs or WBEs, or by any combination of the foregoing. Those entities which constitute both 
a MBE and a WBE shall not be credited more than once with regard to the Developer's MBE/WBE 
commitment as described in this Section 10.03. In accordance with Section 2-92-730, Municipal 
Code of Chicago, the Developer shall not substitute any MBE or WBE General Contractor or 
subcontractor without the prior written approval of DCD. 
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(d) The Developer shall deliver quarteriy reports to ihe City's monitoring staff during the 
Project describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports 
shall include, inter alia, the name and business address of each MBE and WBE solicited by the 
Developer or the General Contractor to work on the Project, and the responses received from such 
solicitation, the name and business address of each MBE or WBE actually involved in the Project, a 
description of the work performed or products or services supplied, the date and amount of such 
work, product or service, and such other information as may assist the Citys monitoring staff in 
detennining the Developer's compliance with this MBE/WBE commitment. The Developer shall 
maintain records of all relevant data with respect to the utilization of MBEs and WBEs in connection 
with the Projectior.at least five years after completion of the Project and the Citys monitoring-staff 
shall have access to all such records maintained by the Developer, on five Business Days' notice, to 
allow the City to review the Developer's compliance with its commitment to MBE/WBE participation 
and the status of any MBE or WBE performing any portion of the Project. 

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if 
such status was misrepresented by the disqualified party, the Developer shall be obligated to 
discharge or cause to be discharged the disqualified General Contractor or subcontractor, and, if 
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this 
subsection (e), the disqualification procedures are further described in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable. 

(f) Any reduction or waiver of the Developer's MBE/WBE commitment as described in this 
Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal 
Code of Chicago, as applicable. 

(g) Prior to the commencement of the Project, the Developer shall be required to meet with 
the City's monitoring staff with regard to the Developer's compliance with its obligations under this 
Section 10.03. The General Contractor and all major subcontractors shall be required to attend this 
pre-constmction meeting. During said meeting, the Developer shall demonstrate to the Citys 
monitoring staff its plan to achieve its obligations under this Section 10.03, the sufficiency of which 
shall be approved ijy the Citys monitoring staff. During the ProjecL the Developer shall submit the 
documentation required by this Section 10.03 to the Citys monitoring staff, including the following: (i) 
subcontractor's activity report; (ii) contractor's certification concerning labor standards and prevailing 
wage requirements; (iii) contractor letter of understanding; (iv) monthly utilization report; (v) 
authorization for payroll agent; (vi) certified payroll; (vii) evidence that MBE/WBE contractor 
associations have been informed of the Project via written notice and hearings; and (viii) evidence of 
compliance with job creation/job retention requirements. Failure to submit such documentation on a 
timely basis, or a determination by the Citys monitoring staff, upon analysis of the documentation, 
that the Developer is not complying with its obligations under this Section 10.03, shall, upon the 
delivery of written notice to the Developer, be deemed an Event of Default Upon the occurrence of 
any such Event of DefaulLin addition to any other remedies provided in this Agreement, the City 
may: (1) issue a written demand to the Developer to halt the Project, (2) withhold any further 
payment of any City Funds to the Developer or the General Contractor, or (3) seek any other 
remedies against the Developer available at law or in equity. 

SECTION 11. ENVIRONMENTAL MATTERS 

The Developer hereby represents and warrants to the City that the Developer has undertaken 
sufficient environmental due diligence to conclude that the Project may be constructed, completed 
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and operated in accordance with all Environmental Laws (as the same may be modified by one or 
more "no further remediation" letters to be issued witii respect to the Property) and this Agreement 
and all Exhibits attached hereto, and the Redevelopment Plan. 

Without limiting any other provisions hereof. Developer agrees to indemnity, defend and hold 
City harmless from and against any and all losses, liabilities, damages, injuries, costs, expenses or 
claims of any kind whatsoever including, without limitation, any losses, liabilities, damages, injuries, 
costs, expenses or claims asserted or arising under any Environmental Laws incurred, suffered by 
or asserted against City as a direct or indirect result of any of the following, regardless of whether or 
not caused by, or within the control of Developer (i) the presence of any HazardousMaterial on or 
under, or the escape, seepage, leakage, spillage, emission, discharge or release of any Hazardous 
Material from (A) all or any portion of the Property or (B) any other real property in which Developer, 
or any person directiy or indirectly controlling, controlled by or under common control with 
Developer, holds any estate or interest whatsoever (including, without limitation, any property owned 
by a land trust in which the beneficial interest is owned, in whole or in part, by Developer), or (ii) any 
liens against the Property permitted or imposed by any Environmental Laws, or any actual or 
asserted liability or obligation of City or Developer or any of its subsidiaries under any Environmental 
Laws relating to the Property. 

SECTION 12. INSURANCE 

The Developer shall procure and maintain, or cause to be maintained, at its sole cost and 
expense, at all times throughout the Term of the Agreement, and until each and every obligation of 
the Developer contained in the Agreement has been fully performed, the types of insurance 
specified below, with insurance companies authorized to do business in the State of Illinois covering 
all operations under this Agreement, whether performed by the Developer, any contractor or 
subcontractor: 

(a) Prior to Execution and Delivery of this Aqreement At least 10 business days 
prior to the execution of this Agreement, the Developer shall procure and 
maintain the following kinds arid amounts of insurance: 

(i) Workers' Compensation and Occupational Disease Insurance 

Workers' Compensation and Occupational Disease Insurance, in statutory 
amounts, covering all employees who are to provide a service under this 
Agreement Employer's liability coverage with limits of not less than 
$100,000.00 for each accident or illness shall be included. 

(ii) Commercial Liability Insurance (Primary and Umbrella) 

Commercial Liability Insurance or equivalent with limits of not less than 
$1,000,000.00 per occurrence, combined single limit, for bodily injury, 
personal injury and property damage liability. Products/completed 
operations. Independent contractors, broad form property damage and 
contractual liability coverages are to be included. 

(b) Construction: Prior to the constmction of any portion of the Project, the 
Developer shall procure and maintain, or cause to be maintained, the following 
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kinds and amounts of insurance: 

(i) Wori<ers' Compensation and Occupational Disease Insurance 

Workers' Compensation and Occupational Disease Insurance, in statutory 
amounts, covering all employees who are to provide a service under or in 
connection with this Agreement. Employer's liability coverage with limits 
of not less than $100,000.00 for each accident or illness shall be included. 

_(ii)- -CommerciaLLiability Insurance (Primary-and Umbrella) 

Commercial Liability Insurance or equivalent with limits of not less than 
$2,000,000.00 per occurrence, combined single limit, for bodily injury, 
personal injury and property damage liability. Products/completed 
operations, explosion, collapse, underground, independent contractors, 
broad form property damage and contractual liability coverages are to be 
included. 

(iii)Automobile Liability Insurance 

When any motor vehicles are used in connection with work to be 
performed in connection with this Agreement, the Developer shall provide 
Automobile Liability Insurance with limits of not less than $1,000,000.00 
per occurrence combined single limit, for bodily injury and property 
damage. 

(iv) All Risk Builders Risk Insurance 

When the Developer, any contractor or subcontractor undertakes any 
construction, including improvements, betterments, and/or repairs. 
Developer, such contractor or subcontractor shall provide All Risk Blanket 
Builder's Risk Insurance to cover the materials, equipment, machinery 
and fixtures that are or will be part of the pemanent facilities. Coverage 
extensions shall include boiler and machinery, and flood. 

(v) Professional Liability 

When any architects, engineers or consulting firms perform work in 
connection with this Agreement Professional Liability insurance shall be 
maintained with limits of $1,000,000.00. The policy shall have an 
extended reporting period of two years. When policies are renewed or 
replaced, the policy retroactive date must coincide with, or precede, start 
of work on the Project. 

(c) Other Provisions 

Upon DCD's request, the Developer shall provide DCD witii copies of insurance 
policies or certificates evidencing the coverage specified above. If the Developer 
fails to obtain or maintain any of the insurance policies required under this 
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Agreement or to pay any insurance policies required under this Agreement, orto 
pay any premium in whole or in part when due, the City may (without waiving or 
releasing any obligation or Event of Default by the Developer hereunder) obtain 
and maintain such insurance policies and take any other action which the City 
deems advisable to protect its interest in the Property and/or the Project. All 
sums so disbursed by the City including reasonable attorneys' fees, court costs 
and expenses, shall be reimbursed by the Developer upon demand by the City. 

The Developer agrees, and shall cause each contractor and subcontractor to agree, that any 
"insurance coverages and limits fumished by the'Developer and such contractors or subcontractors 
shall in no way limit the Developer's liabilities and responsibilities specified under this Agreement or 
any related documents or by law, or such contractor's or subcontractor's liabilities and 
responsibilities specified under any related documents or by law. The Developer shall require all 
contractors and subcontractors to carry Uie insurance required herein, orthe Developer may provide 
the coverage for any or all contractors and subcontractors, and if so, the evidence of insurance 
submitted shall so stipulate. 

The Developer agrees, and shall cause its insurers and the insurers of each contractor and 
subcontractor engaged after the date hereof in connection with the Project to agree, that all such 
insurers shall waive their rights of subrogation against the City. 

The Developer shall comply with any additional insurance requirements that are stipulated by 
the Interstate Commerce Commission's Regulations, Titie 49 of the Code of Federal Regulations, 
Department of Transportation; Titie 40 of the Code of Federal Regulations, Protection of the 
Environment and any other federal, state or local regulations concerning the removal and transport 
of Hazardous Materials. 

The City maintains the right to modify, delete, alter or change the provisions of this Section 
12 and so long as such action does not, without the Developer's prior written consent increase the 
requirements set forth in this Section 12 beyond that which is reasonably customary at such time. 

SECTION 13. INDEMNIFICATION 

The Developer agrees to indemnify, defend and hold the City harmless from and against any 
losses, costs, damages, liabilities, claims, suits, actions, causes of action and expenses including, 
without limitation, reasonable attorneys' fees and court costs, suffered or incurred by the City arising 
from or in connection with (i) the Developer's failure to comply with any of the terms, covenants and 
conditions contained within this Agreement, or (ii) the Developer's or any contractor's failure to pay 
contractors or materialmen in connection with the Project, or (iii) the existence of any material 
misrepresentation or omission in the Redevelopment Plari or any other document related to this 
Agreement and executed by the Developer that is the result of infomiation supplied or omitted by the 
Developer or its agents, employees, contractors or persons acting under the control or at the 
request of the Developer or (iv) the Developer's failure to cure its misrepresentation in this 
Agreement or any other agreement relating thereto within the cure period provided. 

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

14.01 Books and Records. The Developer shall keep and maintain separate, complete, 
accurate and detailed books and records necessary to reflect and fully disclose the total actual cost 
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of the Project and the disposition of all funds from whatever source allocated thereto, and to monitor 
the Project All such books, records and other documents, including but not limited to the 
Developer's loan statements. General Contractors' and contractors' swom statements, general 
contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be 
available at the Developer's offices for inspection, copying, audit and examination by an authorized 
representative of the City, at the Developer's expense. The Developer shall incorporate this right to 
inspect, copy, audit and examine all books and records into all contracts entered into by the 
Developer with respect to the Project 

"14.02 Inspection Rights. Any authorized representative of theCity shall'have access to all 
portions of the Project and the Retail Property during normal business hours for the Term of the 
Agreement. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 Events of Default. The occurrence of any one or more of the following events, following 
expiration of applicable cure periods under Sections 15.03 and subject further to Section 17.16. 
shall constitute an "Event of Default" by the Developer hereunder: 

(a) the failure of the Developer to perform, keep or observe any of the covenants, conditions, 
promises, agreements or obligations of the Developer under this Agreement or any related 
agreement; 

(b) the failure of the Developer to perform, keep or observe any of the covenants, conditions, 
promises, agreements or obligations of Developer under any other agreement with any person or 
entity if such failure may have a material adverse effect on the Developer's business, property, 
assets, operations or condition, financial or otherwise; 

(c) the making or furnishing by the Developer to the City of any representation, warranty, 
certificate, schedule, report or other communication within or in connection with this Agreement or 
any related agreement which is untrue or misleading in any material respect when made; 

(d) except as othenwise permitted hereunder, the creation (whether voluntary or involuntary) 
of, or any attempt to create, any lien or other encumbrance upon the Retail Property, including any 
fixtures now or hereafter attached thereto, other than the Permitted Liens; 

(e) the commencement of any proceedings in bankruptcy by or against the Developer or for 
the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent or 
unable to pay its debts as they mature, or for the readjustment or arrangement of the Developer's 
debts, whether under the United States Bankruptcy Code or under any other state or federal law, 
now or hereafter existing for the relief of debtors, or the commencement of any analogous statutory 
or non-statutory proceedings involving the Developer; provided, however, that if such 
commencement of proceedings is involuntary, such action shall not constitute an Event of Default 
unless such proceedings are not dismissed within 90 days after the commencement of such 
proceedings; 

(f) the appointment of a receiver or trustee for the Developer, for any substantial part of the 
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial 
liquidation, or the merger or consolidation, of the Developer; provided, however, that if such 
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appointinent or commencement of proceedings is involuntary, such action shall not constitute an 
Event of Default unless such appointment is not revoked or such proceedings are not dismissed 
within 90 days after the commencement thereof; 

(g) the entry of any judgment or order against the Developer which remains unsatisfied or 
undischarged and in effect for 30 days after such entry without a stay of enforcement or execution; 

(h) a change in the Developer's general partner (except a "for cause" replacement of such 
general partner by the limited partner in accordance with the Developer's partnership agreement), 
addition of a generalpartner or sale or other transfer of all or a controlling interest in the ownership 
of the general partner without DCD's prior written consent; or 

(i) a change in the ownership of the Project without DCD's prior written consent. 

15.02 Remedies, (a) Subject to the provisions of paragraph (b) of this section, upon the 
occurrence of an Event of Default, the City may terminate this Agreement and all related 
agreements, and may suspend disbursement of the City Funds. The City may, in any court of 
competent jurisdiction by any action or proceeding at law or in equity, secure the specific 
performance of the agreements contained herein, or may be awarded damages for failure of 
performance, or both, provided, however, that the City shall not obtain a lien against the Retail 
Property. 

(b) Notwithstanding any other provision in this Agreement, the City shall not terminate this 
Agreement or suspend disbursement of the City Funds upon the occurrence of an Event of Default 
unless foreclosure proceedings have been commenced under the mortgage securing the Senior 
Loan or a deed in lieu of such foreclosure has been executed and delivered and provided that 
Senior Lender has not cured the Event of Default within the curative time period provided allowed 
under Section 15.04(b). 

(c) The Citys obligation under City Note 1 shall survive termination of this Agreement. 

15.03 Curative Period. In the event the Developer shall fail to perform a covenant which 
Developer is required to perform under this Agreement, notwithstanding any other provision of this 
Agreement to the contrary, an Event of Default shall not be deemed to have occurred unless 
Developer shall have failed to perform such covenant within 30 days of its receipt of a written notice 
from the City specifying the nature of the default; provided, however, with respect to those defaults 
which are not reasonably capable of being cured within such 30-day period, if the Developer has 
commenced to cure the alleged default within such 30-day period and thereafter continues diligently 
to effect such cure, then said 30-day period shall be extended to 60 days upon written request from 
the Developer to the City delivered during such 30-day period, and upon further written request from 
the Developer to the City delivered during such 60-day period, said 60-day period shall be extended 
to 90 days; provided, further, that such default is cured in any event within 120 days of the date of 
the Developer's receipt of a written default notice. 

15.04 Right to Cure by Lenders and Investors. Except for an Event of Default arising in 
connection with the covenants of Section 8.15 which section has cure rights set forth therein, in the 
event that an Event of Default occurs under this Agreement, and if, as a result thereof, the City 
intends to exercise any right or remedy available to it that could result in the tennination of this 
Agreement or the cancellation, suspension, or reduction of any payment due from the City under this 
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Agreement tiie City shall send notice of such intended exercise to the parties identified in Section 
16 and the Lenders and the limited partner inyestor(s) in the Developer shall have the right (but not 
the obligation) to cure such an Event of Default under the following conditions: 

(a) if the Event of Default is a monetary default, any party entitied to cure such default may 
cure it within 30 days after the later of: (i) the expiration of the cure period, if any, granted to 
the Developer with respect to such monetary default; or (ii) receipt by the Lenders of such 
notice from the City; and 

(b) if the Event of Defaultis ofa non-monetary nature,-any party entitied to cure such default 
shall have the right to cure it within 30 days after the later of: (i) the expiration of the cure 
period, if any, granted to the Developer with respect to such non-monetary default; or (ii) 
receipt of such notice from the City; provided, however, that if such non-monetary default is 
not reasonably capable of being cured by the Lenders within such 30-day period, such period 
shall be extended for such reasonable period of time as may be necessary to cure such 
default, provided that the party seeking such cure must continue diligently to pursue such cure 
and, if possession of the Project is necessary to effect such cure, the party seeking such cure 
must have instituted appropriate legal proceedings to obtain possession. 

SECTION 16. NOTICE 

Unless otherwise specified, any notice, demand or request required hereunder shall be given 
in writing at the addresses set forth below, byany of the following means: (a) personal service; (b) 
overnight courier, or (c) registered or certified or facsimile mail, return receipt requested. 

If to City: City of Chicago 
Department of Community Development 
121 North LaSalle Street, 10th Floor 
Chicago, Illinois 60602 
Attention: Acting Commissioner 
cc: Manager of Special Finance 

With Copies To: City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

and: Department of Finance 
City of Chicago 
121 North LaSalle Street, Room 501 
Chicago, Illinois 60602 
Attn: City Comptroller 

If to Developer Arches Retail Development LLC 
330 S. Wells, Suite 400 
Chicago, IL 60606 
Attention: 
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with a copy to: DLA Piper US LLP 
203 North LaSalle Street, 19th Floor 
Chicago, IL 60601 
Attention: Andrew Scott 

and to: Oakwood Shores Terrace Associates Limited Partnership 

Attention: 

and to: Applegate & Thorne-Thomsen 
322 South Green Street, Suite 400 
Chicago, IL 60607 
Attention: Paul Davis 

To Senior Lender: 

Attn: 

With copy to: 

To Investor Limited Partner: 

Attn: 

Attn: 

and with a copy to: 

Attn: 

Such addresses may be changed by notice to the other parties given in the same manner provided 
above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof shgll be 
deemed received upon such personal service or upon dispatch. Any notice, demand or request 
sent pursuant to clause (c) shall be deemed received on the business day immediately following 
deposit with the overnight courier and any notices, demands or requests sent pursuant to subsection 
(d) shall be deemed received two business days following deposit in the mail. 

SECTION 17. MISCELLANEOUS 

17.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended 
without the prior written consent of the City and the Developer. 

17.02 Entire Aqreement This Agreement (including each Exhibit attached hereto, which is 
hereby incorporated herein by reference) constitutes the entire Agreement between the parties 
hereto and it supersedes all prior agreements, negotiations and discussions between the parties 
relative to the subject matter hereof. 
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17.03 Limitation of Liability. No member, official or employee of tiie City shall be personally 
liable to the Developer or an/successor in interest in tiie event of any default or breach by the City 
or for any amount which may become due to the Developer from the City or any successor in 
interest or on any obligation under the terms of this Agreement. 

17.04 Further Assurances. The Developer agrees to take such actions, including the 
execution and delivery of such documents, instmments, petitions and certifications as may become 
necessary or appropriate to carry out the terms, provisions and intent of this Agreement. 

~17:05 Waiver. Waiverby theCity or the Developer with respect to any breach ofthis 
Agreement shall not be considered or treated as a waiver of the rights of the respective party with 
respect to any other default or with respect to any particular default, except to the extent specifically 
waived by the City or the Developer in writing. 

17.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the 
exercise of any one or more of the remedies provided for herein shall not be constmed as a waiver 
of any other remedies of such party unless specifically so provided herein. 

17.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be 
deemed or construed by any of the parties, or by any third person, to create or imply any relationship 
of third-party beneficiary, principal or agent, limited or general partnership or joint venture, or to 
create or imply any association or relationship involving the City. 

17.08 Headings. The paragraph and section headings contained herein are for 
convenience only and are not intended to limit, vary, define or expand the content thereof. 

17.09 Counterparts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same agreement. 

17.10 Severability. If any provision in this Agreement or any paragraph, sentence, clause, 
phrase, word orthe application thereot in any circumstance, is held invalid, this Agreement shall be 
construed as if such invalid part were never included herein and the remainder of this Agreement 
shall be and remain valid and enforceable to the fullest extent permitted by law. 

17.11 Governing Law. This Agreement shall be governed by and construed in accordance 
with the internal laws of the State of Illinois, without regard to its conflicts of law principles. 

17.12 Form of Documents. All documents required by this Agreement to be submitted, 
delivered or fumished to the City shall be in form and content satisfactory to the City. 

17.13 Approval. Wherever this Agreement provides for the approval or consent of the City 
or DCD, or any matter is to be to the City's or DCD's satisfaction, unless specifically stated to the 
contrary, such approval, consent or satisfaction shall be made, given or determined by the City or 
DCD in writing and in its reasonable discretion thereot The Commissioner or other person 
designated by the Mayor of the City shall act for the City or DCD in making all approvals, consents 
and determinations of satisfaction, granting the Initial Certificate orthe Final Certificate or otherwise 
administering this Agreement for the City. 
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17.14 Assignment. The Developer may not sell, assign or otiienwise transfer its interest in 
this Agreement in whole or in part without tiie written consent of the City, except that the Developer 
may collaterally assign its interest in the Redevelopment Agreement to the Senior Lender, if the 
Senior Lender requires such collateral assignment. Any successor in interest to the Developer 
under this Agreement shall certify in writing to the City its agreement to abide by all terms of this 
Agreement for the Term of the Agreement, and shall execute an affidavit to the effect that it is in 
compliance with airapplicable City ordinances and is otherwise qualified to do business with the 
City. 

17.15 Binding Effect. This Agreement shall be binding upon the Developer and its 
successors and permitted assigns and shall inure to the benefit of the City, its successors and 
assigns. The provisions of this Agreement pertaining to the obligations of the City shall be binding 
upon the City. 

17.16 Force Majeure. Forthepurposesof any of the provisions of this Agreement, neither 
the City nor the Developer, as the case may be, norany successor in interest, shall be considered in 
breach of or in default of its obligations under this Agreement in the event of any delay caused by 
damage or destruction by fire or othei" casualty, strike, shortage of material, unusually adverse 
weather conditions such as, by way of illustration and not limitation, severe rain storms or below 
freezing temperatures of abnorhnal degree or quantity for an abnormal duration, tornadoes or 
cyclones and other events or conditions beyond the reasonable control of the party affected which in 
fact interferes with the ability of such party to discharge its respective obligations hereunder. 

17.17 Business Economic Support Act Pursuantto the Business Economic Support Act (30 
ILCS 760/1 et seq.). if the Developer is required to provide notice under the WARN Act, the 
Developer shall, in addition to the notice required under the WARN Act, provide at the same time a 
copy of the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the 
House of Representatives of the State, the President and minority Leader of the Senate of State, 
and the Mayor of each municipality where the Developer has locations in the State. Failure by the 
Developer to provide such notice as described above may result in the termination of all or a part of 
the payment or reimbursement obligations of the City set forth herein. 

17.18. No Business Relationship with City Elected Officials. Pursuant to Section 2-156-
030(b) of the Municipal Code of Chicago, it is illegal for any elected official of the City, or any person 
acting at the direction of such official, to contact, either orally or in writing, any other City official or 
employee with respect to any matter involving any person with whom the elected official has a 
"Business Relationship" (as defined in Section 2-156-080 of the Municipal Code of Chicago), orto 
participate in any discussion in any City Council committee hearing or in any City Council meeting or 
to vote on any matter involving the person with whom an elected official has a Business 
Relationship. Violation of Section 2-156-030(b) by any elected official, or any person acting at the 
direction of such official, with respect to any of the Loan Documents, or in connection with the 
transactions contemplated thereby, shall be grounds for tennination of the Redevelopment 
Agreement and the transactions contemplated thereby. The Developer hereby represents and 
warrants that, to the best of its knowledge after due inquiry, no violation of Section 2-156-030(b) has 
occurred with respect to the Redevelopment Agreement or the transactions contemplated thereby. 
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SECTION 18. MORTGAGING OF THE PROJECT 

All mortgages or deeds of tmst in place as of the date hereof with respect to the Retail 
Property or any portion tiiereof are listed as Permitted Liens on Exhibit K hereto (including but not 
limited to mortgages made prior to or on the date hereof in connection with Lender Financing) and 
are referred to herein as the "Existing Mortgages." Any mortgage or deed of tmst Uiat the Developer 
may hereafter elect to execute and record or permit to be recorded against the Retail Property or 
any portion thereof is referred to herein as a "New Mortgage." Any New Mortgage that the 
Developer may hereafter elect to execute and record or permit to be recorded against the Retail 
Property or any portion thereof with the prior written consent of the City is referred to herein as a 
"Permitted Mortgage" including the proposed permanent senior loan to be made by Enterprise 
Mortgage Investments, Inc., and the mortgage securing the permanent loan. It is hereby agreed by 
and between the City and the Developer as follows: 

(a) In the event that a mortgagee or any other party shall succeed to the Developer's 
interest in the f^etail Property or any portion thereof pursuant to the exercise of remedies under a 
New Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of 
foreclosure, and in conjunction therewith accepts an assignment of the Developer's interest 
hereunder in accordance with Section 17.14 hereot the City may, but shall not be obligated to, 
attorn to and recognize such party as the successor in interest to the Developer for all purposes 
under this Agreement and, unless so recognized by the City as the successor in interest, such party 
shall be entitled to no rights or benefits under this Agreement, but such party shall be bound by 
those provisions of this Agreement that are covenants expressly mnning with the land. 

(b) In the event that any mortgagee shall succeed to the Developer's interest in the 
Retail Property or any portion thereof pursuant to the exercise of remedies under an Existing 
Mortgage or a Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in 
conjunction therewith accepts an assignment of the Developer's interest hereunder in accordance 
with Section 17.14 hereot the City hereby agrees to attorn to and recognize such party as the 
successor in interest to the Developer for all purposes under this Agreement so long as such party 
accepts all of the obligations and liabilities of "the Developer" hereunder; provided, however, that, 
notwithstanding any other provision of this Agreement to the contrary, it is understood and agreed 
that if such party accepts an assignment of the Developer's interest under this Agreement, such 
party has no liability under this Agreement for any Event of Default of the Developer which accmed 
prior to the time such party succeeded to the interest of the Developer under this Agreement, in 
which case the Developer shall be solely responsible. However, if such mortgagee under a 
Permitted Mortgage or an Existing Mortgage does not expressly accept an assignment of the 
Developer's interest hereunder, such party shall be entitied to no rights and benefits under this 
Agreement, and such party shall be bound only by those provisions of this Agreement if any, which 
are covenants expressly running with the land. 

(c) Prior to the issuance by the City to the Developer of a Final Certificate pursuant to 
Section 7 hereof, no New Mortgage shall be executed with respect to the Retail Property or any 
portion thereof without the prior written consent of the Commissioner. 



3/10/2010 REPORTS OF COMMITTEES 85563 

IN WITNESS WHEREOF, the parties hereto have caused tills Redevelopment 
Agreement to be executed on or as of the day and year first above written. 

ARCHES RETAIL DEVELOPMENT LLC, an Illinois 
limited liability company 

By: Granite Madden Wells Retail, LLC, an Illinois 
limited liability company and its managing 
member 

By: _ 
Name: 
Titie: 

CITY OF CHICAGO, ILLINOIS, acting by and 
through its Department of Community Development 

By:. 
Christine Raguso, Acting Commissioner 

STATE OF ILLINOIS ) 

COUNTY OF COOK )' 
) ss 

DO HEREBY CERTIFY that 
_, a notary public in and for the said County, in the State aforesaid, 

personally known to me to be the. of Granite 
Madden Wells Retail, LLC, an Illinois limited liability company and the managing member (the 
"Manager") of Arches Retail Development LLC, an Illinois limited liability company (the "Developer") 
and personally known to me to be the same person whose name Is subscribed to the foregoing 
instmment, appeared before me in person and acknowledged tiiat s/he signed, sealed, and 
delivered said instmment, pursuant to the authority given to her/him by the Manager and the 
Developer as her/his free and voluntary act and as the free and voluntary act of the above-named 
entities, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this day of 2010. 

Notary Public 

My commission expires_ 
(SEAL) 
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STATE OF ILLINOIS ) 

COUNTY OF COOK ) 
) ss 

I, , a notary public in and for the said County, in the State aforesaid, DO 
HEREBY CERTIFY that Christine Raguso, personally known to me to be the Acting Commissioner 
of the Department of Housing of the City of Chicago (the "City"), and personally known to me to be 
the sarne person whose name is subscribed to the foregoing instrumenti-appeared-before-me.io 
person and acknowledged that she signed, sealed, and delivered said instrument pursuant to the 
authority given to her by the City, as her free and voluntary act and as the free and voluntary act of 
the City, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this day of _ _,2010. 

Notary Public 

My commission expires_ 

(SEAL) 

[(Sub)Exhibits "A", "B-1", "B-2", "B-3", "C", "E-2", "F", "G", " I " , "J" 
"K", "L", "M", "N" and "O" referred to in this /\rches Retail 

Development L.L.C. Redevelopment Agreement 
unavailable at time of printing.] 

(Sub)Exhibits "D-1A", "D-1B", "D-2", "E-1" and "H" referred to in this Arches Retail 
Development L.L.C. RedevelopmentAgreement read as follows: 
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(Sub)Exhibit "D-1 A". 
(To Arches Retail Development, L.L.C. RedevelopmentAgreement) 

Form Of City Note A. 

Form of City Note A for up to a maximum amount of One Million Nine Hundred Fifty 
Thousand Dollars ($1,950,000) and related Certificate of Expenditure are attached to this 
exhibit cover sheet. 

Certificate Of Expenditure. 

,20_ 

To: Registered Owner 

Re: City of Chicago, Cook County, Illinois (the "City") 
$1,950,000 Tax Increment Allocation Revenue Note 
(Arches Retail Development, L.L.C. Project Redevelopment Project), 
Taxable Series A (the "City Note A") 

This Certificate is submitted to you, as Registered Owner of City Note A, pursuant to the 
Ordinance of the City authorizing the execution of City Note A adopted by the City Council 
of the City on , 2010 (the "Ordinance"). All terms used herein shall have the 
same meaning as when used in the Ordinance. 

The City hereby certifies that $ is advanced as principal under the City 
Note A as of the date hereof. Such amount has been property incurred, is a proper charge 
made or to be made in connection with the redevelopment project costs defined in the 
Ordinance and has not been the basis of any previous principal advance. As of the date 
hereot the outstanding principal balance under City Note A is $ , including the 
amount of this Certificate and less payment made on City Note A. 

In Witness Whereof, The City has caused this Certificate to be signed on its behalf as of 

City of Chicago 

By: 
_Commissioner, 

Department of Planning 
and Development 
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Authenticated By: 

Registrar 

Maximum Amount 
Registered Not To Exceed 
Number R-1 A $1,950,000 

United States Of America 

State Of Illinois 

County Of Cook 

City Of Chicago 

Tax Increment Allocation Revenue Note 
(Arches Retail Development, L.L.C. Project Redevelopment Project) 

Taxable Series A. 

Registered Owner: Arches Retail Development, L.L.C, an Illinois limited liability company 

Interest Rate: % per annum (but not more than 9%) 

Maturity Date; December 31, 2027 

Know All Persons By These Presents, That the City of Chicago, Cook County, Illinois (the 
"City"), hereby acknowledges itself to owe and for value received promises to pay to the 
Registered Owner identified above, or registered assigns as hereinafter provided, on or 
before the Maturity Date identified above, but solely from the sources hereinafter identified, 
the principal amount of this Note from time to time advanced by the Registered Owner to pay 
costs of the Project (as hereafter defined) in. accordance with the ordinance hereinafter 
referred to up to the principal amount of One Million Nine Hundred Fifty Thousand Dollars 
($1,950,000) and to pay the Registered Owner or registered assigns interest on that amount 
at the Interest Rate per year specified above from the date of the advance. Interest shall be 
computed on the basis of a three hundred sixty (360) day year of twelve (12) thirty (30) day 
months. Interest on accrued but unpaid interest on this Note shall also accrue at the Interest 
Rate per year specified above. Principal of and interest on this Note are payable on or before 
May 1 ̂ ' of each year following issuance of the Certificate (as defined in the Redevelopment 
Agreement) from a percentage of Available Incremental Taxes as provided in the 
Redevelopment Agreement (hereinafter defined), to be applied first to accrued and unpaid 
interest and the balance to principal. 
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The principal of and interest on this Note are payable in lawful money of the United States 
of America, and shall be made to the Registered Owner hereof as shown on the registration 
books of the City maintained by the Comptroller of the City, as registrar and paying agent (the 
"Registrar"), at the close of business on the fifteenth (15'̂ ) day of the month immediately prior 
to the applicable payment, maturity or redemption date, and shall be paid by check or draft 
of the Registrar, payable in lawful money of the Unites States of America, mailed to the 
address of such Registered Owner as it appears on such registration books or at such other 
address furnished in writing by such Registered Owner to the Registrar; provided, that the 
final installment of principal and accrued but unpaid interest will be payable solely upon 
presentation of this Note at the principal office of the Registrar in Chicago, Illinois or as 
otherwise directed by the City. 

This Note is issued by the City in fully registered form in the aggregate principal amount of 
advances made from time to time by Arches Retail Development, L.L.C, an Illinois limited 
liability company (the "Developer"), of up to One Million Nine Hundred Fifty Thousand 
Dollars ($1,950,000) for the purpose of paying the costs of certain eligible redevelopment 
project costs incurred by Developer in connecfion with the redevelopment of property in the 
Madden/Wells Redevelopment Project Area (the "Project Area") in the City, with such 
redevelopment work and related construction being defined as the "Project", all in accordance 
with the Constitution and the laws of the State of Illinois, and particulariy the Tax Increment 
Allocation Redevelopment Act (65 ILCS 5/11-74.4-1, et seq.) as amended (the "T.I.F. Act"), 
the Local Government Debt Reform Act (30 ILCS 350/1, et seq.) as amended and an 
ordinance adopted by the City Council of the City on , 2010 (the "Ordinance"), 
in all respects as by law required. 

The City has assigned and pledged certain rights, title and interest of the City in and to 
certain incremental ad valorem tax revenues from the Project Area which the City is entitled 
to receive pursuant to the T.I.F. Act and the Ordinance, in order to pay the principal of and 
interest of the Note. The revenues so pledged are described in the Redevelopment 
Agreement (hereinafter defined) as: "Available Incremental Taxes". Reference is hereby 
made to the aforesaid Ordinance for a description, among others, with respect to the 
determination, custody and application of said revenues, the nature and extent of such 
security with respect to this Note and the terms and conditions under which this Note is 
issued and secured. This Note Is Not A General Or Moral Obligation Of The City But Is A 
Special Limited Obligation Of The City, And Is Payable Solely From Available Incremental 
Taxes, And Shall Be A Valid Claim Of The Registered Owner Hereof Only Against Said 
Sources. This Note Shall Not Be Deemed To Constitute An Indebtedness Or A Loan Against 
The General Taxing Powers Or Credit Of The City, Within The Meaning Of Any Constitutional 
Or Statutory Provision. The Registered Owner Of This Note Shall Not Have The Right To 
Compel Any Exercise Of The Taxing Power Of The City, The State Of Illinois Or Any Political 
Subdivision Thereof To Pay The Principal Of Or Interest On This Note. 

The principal of this Note is subject to prepayment and redemption at any time without 
premium or penalty. 

This Note is transferable with the consent of the City by the Registered Owner hereof in 
person or by its attorney duly authorized in writing at the principal office of the Registrar in 
Chicago, Illinois, but only in the manner and subject to the limitations provided in the 
Ordinance, and upon surrender and cancellation of this Note. Upon such transfer, a new 
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Note of authorized denomination of the same maturity and forthe same aggregate principal 
amount will be issued to the transferee in exchange herefor. The Registrar shall not be 
required to transfer this Note during the period beginning at the close of business on the 
fifteenth (15'̂ ) day of the month immediately prior to the maturity date of this Note nor to 
transfer this Note after notice calling this Note or a portion hereof for prepayment or 
redemption has been mailed, nor during a period of five (5) days next preceding mailing of 
a notice of prepayment or redemption of this Note. Such transfer shall be in accordance with 
the form at the end of this Note. 

This Note hereby authorized shall be executed and delivered as the Ordinance and the 
Redevelopment Agreement provide. Pursuant to the Redevelopment Agreement dated as 
of , 2010 (the "Redevelopment Agreement") between the City and Developer, 
Developer has agreed to construct the Project and to advance funds forthe incursion under 
the T.I.F. Act of certain eligible redevelopment project costs related to the Project. Such 
costs up to the amount of One Million Nine Hundred Fifty Thousand Dollars ($1,950,000) 
shall be deemed to be a disbursement of the proceeds of this Note, and the outstanding 
principal amount of this Note shall be increased by the amount of each such advance from 
time to time. The principal amount outstanding of this Note shall be the sum of advances 
made pursuant to certificates of expenditure ("Certificates of Expenditure") executed by the 
City in accordance with the Redevelopment Agreement, minus any principal amount paid on 
this Note. The City shall not execute Certificates of Expenditure with respect to this Note that 
total in excess of One Million Nine Hundred Fifty Thousand Dollars ($1,950,000). 

Pursuant to Sections 4.03 and 15.02 of the Redevelopment Agreement, the City has 
reserved the right to terminate and suspend payments on this Note upon the occurrence and 
continuance of certain events, as described in the Redevelopment Agreement. Such right 
shall survive any transfer of this Note by the Registered Owner. 

The City and the Registrar may deem and treat the Registered Owner hereof as the 
absolute owner hereof for the purpose of receiving payment of or on account of principal 
hereof and for all other purposes and neither the City nor the Registrar shall be affected by 
any notice to the contrary, unless transferred in accordance with the provisions hereof. 

It is hereby certified and recited that all conditions, acts and things required by law to exist, 
to happen, or to be done or performed precedent to and in the issuance of this Note did exist, 
have happened, have been done and have been performed in regular and due form and time 
as required by law; that the issuance of this Note, together with all other obligations of the 
City, does not exceed or violate any constitutional or statutory limitation applicable to the City. 

This Note shall not be valid or become obligatory for any purpose until the certificate of 
authentication hereon shall have been signed by the Registrar. 

In Witness Whereof, The City of Chicago, Cook County, Illinois, by its City Council, has 
caused its official seal to be imprinted by facsimile hereon or hereunto affixed, and has 
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caused this Note to be signed by the duly authorized signature of the Mayor and attested by 
the duly authorized signature of the City Clerk of the City, all as of , . 

Mayor 

[Seal] 

Attest: 

City Clerk 

Certificate Registrar and Paying Agent: 

Of Comptroller of the 
City of Chicago, 

Authentication Cook County, Illinois 

This Note is described in the within 
mentioned Ordinance and is the 
$1,950,000 Tax Increment Allocation 
Revenue Note (Arches Retail 
Development, L.L.C. Project 
Redevelopment Project), Taxable 
Series A, of the City of Chicago, 
Cook County, Illinois. 

Comptroller 

Date: 

$1,950,000 
City Note A 

Debt Service Schedule. 

(Assignment) 

For Value Received, The undersigned sells, assigns and transfers unto. 
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the within Note and does hereby irrevocably constitute and appoint 
attorney to transfer the said Note on the books kept for registration thereof with full power of 
substitution in the premises. 

Dated: 

Notice: The signature to this assignment 
must correspond with the name of 
the Registered Owner as it appears 
upon the face of the Note in every 
particular, without alteration or 
enlargement or any change 
whatever. 

Signature Guaranteed: 

Notice: Signature(s) must be guaranteed by 
a member of the New York Stock 
Exchange or a commercial bank or 
trust company. 

Consented to as of 

City of Chicago, Illinois 

By; 

Title: , Department of 
Community Development 

Registered Owner 

(Sub)Exhibit "D-1B". 
(Arches Retail Development, L.L.C. RedevelopmentAgreement) 

Form Of City Note 1. 

Form of City Note 1 for up to a maximum amount of One Million Five Hundred Thousand 
Dollars ($1,500,000), and related Certificate of Expenditure are attached to this exhibit cover 
sheet. 
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Certificate Of Expenditure. 

, 20_ 

To: Registered Owner 

Re: City of Chicago, Cook County, Illinois (the "City") 
$1,500,000 Tax Increment Allocation Revenue Note 
(Arches Retail Development, L.L.C Project Redevelopment Project), 
Series A (the "City Note A") 

This Certificate is submitted to you. Registered Owner of City Note 1, pursuant to the 
Ordinance of the City authorizing the execution of City Note 1 adopted by the City Council of 
the City on , 2010 (the "Ordinance"). All terms used herein shall have the' 
same meaning as when used in the Ordinance. 

The City hereby certifies that $ is advanced as principal under the City 
Note 1 as of the date hereof. Such amount has been property incurred, is a proper charge 
made or to be made in connection with the redevelopment project costs defined in the 
Ordinance and has not been the basis of any previous principal advance. As of the date 
hereot the outstanding principal balance under City Note 1 is $ , including the 
amount of this Certificate and less payment made on City Note 1. 

In Witness Whereof, The City has caused this Certificate to be signed on its behalf as of 

City of Chicago 

By: 
Commissioner, 

Department of Community 
Development 

Authenticated By: 

Registrar 
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Maximum Amount 
Registered Not To Exceed 
Number R-1 $1,500,000 

United States Of America 

State Of Illinois 

County Of Cook 

City Of Chicago 

Tax Increment Allocation Revenue Note 
(Arches Retail Development, L.L.C. Project Redevelopment Project) 

Tax Exempt Series A. 

Registered Owner: Arches Retail Development, L.L.C, an Illinois limited liability company 

Interest Rate: % per annum (but not more than 9%) 

Maturity Date: December 31, 20 [one year following expiration of T.I.F. Area] 

**KnowAII Persons By These Presents, That the City of Chicago, Cook County, Illinois (the 
"City"), hereby acknowledges itself to owe and for value received promises to pay to the 
Registered Owner identified above, or registered assigns as hereinafter provided, on or 
before the Maturity Date identified above, but solely from the sources hereinafter identified, 
the principal amount of this Note from time to time advanced by the Registered Owner to pay 
costs of the Project (as hereafter defined) in accordance with the ordinance hereinafter 
referred to up to the principal amount of One Million Five Hundred Thousand Dollars 
($1,500,000) and to pay the Registered Owner or registered assigns interest on that amount 
at the Interest Rate per year specified above from the date of the advance. Interest shall be 
computed on the basis of a three hundred sixty (360) day year of twelve (12) thirty (30) day 
months. Interest on accrued but unpaid interest on this Note shall accrue at the Interest Rate 
per year specified above. Principal of and interest on this Note are payable annually 
on or before May 1 '̂ of each year from a percentage of Available Incremental Taxes as 
provided in the Redevelopment Agreement (hereinafter defined), to be applied first to accrued 
and unpaid interest and the balance to principal. 

The principal of and interest on this Note are payable in lavî ul money of the United States 
of America, and shall be made to the Registered Owner hereof as shown on the registration 
books of the City maintained by the Comptroller of the City, as registrar and paying agent (the 
"Registrar"), at the close of business on the fifteenth (15'̂ ) day of the month immediately prior 
to the applicable payment, maturity or redemption date, and shall be paid by check or draft 
of the Registrar, payable in lav\/ful money of the Unites States of America, mailed to the 
address of such Registered Owner as it appears on such registration books or at such other 
address furnished in writing by such Registered Owner to the Registrar; provided, that the 
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final installment of principal and accrued but unpaid interest will be payable solely upon 
presentation of this Note at the principal office of the Registrar in Chicago, Illinois or as 
otherwise directed by the City. 

This Note is issued by the City in fully registered form in the aggregate principal amount of 
advances made from time to time by Arches Retail Development, L.L.C, an Illinois limited 
liability company (the "Developer"), of up to One Million Five Hundred Thousand 
Dollars ($1,500,000) for the purpose of paying the costs of certain eligible redevelopment 
project costs incurred by Developer in connection with the redevelopment of property in the 
Madden/Wells Redevelopment Project Area (the "Project Area") in the City, with such 
redevelopment work and related construction being defined as the "Project", all in accordance 
with the Constitution and the laws of the State of Illinois, and particulariy the Tax Increment 
Allocation Redevelopment Act (65 ILCS 5/11-74.4-1, et seq.) as amended (the "T.I.F. Act"), 
the Local Government Debt Reform Act (30 ILCS 350/1, et seq.) as amended and an 
ordinance adopted by the City Council of the City on , 2010 (the "Ordinance"), 
in all respects as by law required. 

The City has assigned and pledged certain rights, title and interest of the City in and to 
certain incremental ad valorem tax revenues from the Project Area which the City is entitled 
to receive pursuant to the T.I.F. Act and the Ordinance, in order to pay the principal of and 
interest of the Note. The revenues so pledged are described in the Redevelopment 
Agreement (hereinafter defined) as: "Available Incremental Taxes". Reference is hereby 
made to the aforesaid Ordinance for a description, among others, with respect to the 
determination, custody and application of said revenues, the nature and extent of such 
security with respect to this Note and the terms and conditions under which this Note is 
issued and secured. This Note Is Not A General Or Moral Obligation Of The City, But Is A 
Special Limited Obligation Of The City, And Is Payable Solely From The Available 
Incremental Taxes, And Shall Be A Valid Claim Of The Registered Owner Hereof Only 
Against Said Sources. This Note Shall Not Be Deemed To Constitute An Indebtedness Or 
A Loan Against The General Taxing Powers Or Credit Of The City, Within The Meaning Of 
Any Constitutional Or Statutory Provision. The Registered Owner Of This Note Shall Not 
Have The Right To Compel Any Exercise Of The Taxing Power Of The City, The State Of 
Illinois Or Any Political Subdivision Thereof To Pay The Principal Of Or Interest On This Note. 

The principal of this Note is subject to prepayment and redemption at any time without 
premium or penalty (except during any City Note 1 Lock-Out Period, as defined in the 
Redevelopment Agreement). 

This Note is transferable by the Registered Owner hereof in person or by its attorney duly 
authorized in writing at the principal office of the Registrar in Chicago, Illinois, but only in the 
manner and subject to the limitations provided in the Ordinance and the Redevelopment 
Agreement, and^upon surrender and cancellation of this Note. Upon such transfer, a new 
Note of authorized denomination of the same maturity and for the same aggregate principal 
amount will be issued to the transferee in exchange herefor. The Registrar shall not be 
required to transfer this Note during the period beginning at the close of business on the 
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fifteenth (15'̂ ) day of the month immediately prior to the maturity date of this Note nor to 
transfer this Note after notice calling this Note or a portion hereof for prepayment or 
redemption has been mailed, nor during a period of five (5) days next preceding mailing of 
a notice of prepayment or redemption of this Note. Such transfer shall be in accordance with 
the form at the end of this Note. 

This Note hereby authorized shall be executed and delivered as the Ordinance and the 
Redevelopment Agreement provide. Pursuant to the Redevelopment Agreement dated as 
of , 2010 (the "Redevelopment Agreement") between the City and Developer, 
Developer has agreed to construct the Project and to advance funds for the incursion under 
the T.I.F. Act of certain eligible redevelopment project costs related to the Project. Such 
costs up to the amount One Million Five Hundred Thousand Dollars ($1,500,000) shall be 
deemed to be a disbursement of the proceeds of this Note, and the outstanding principal 
amount of this Note shall be increased by the amount of each such advance from time to 
time. The principal amount outstanding of this Note shall be the sum of advances made 
pursuant to certificates of expenditure ("Certificates of Expenditure") executed by the City in 
accordance with the Redevelopment Agreement, minus any principal amount paid on this 
Note. The City shall not execute Certificates of Expenditure with respect to this Note that 
total in excess of One Million Five Hundred Thousand ($1,500,000). 

The City shall have no right to suspend and/or terminate payments of principal and of 
interest on this Note. The City shall be obligated to make payments under this Note 
notwithstanding that an Event of Default (as defined in the Redevelopment Agreement or in 
any other agreement between Arches Retail Development, L.L.C. and the City), or condition 
or event that with notice or the passage of time or both would constitute an Event of Default, 
has occurred. Such obligations shall survive any transfer, pledge or conveyance of this Note 
and/or termination of the Redevelopment Agreement and/or any other agreement between 
Arches Retail Development, L.L.C. and the City. 

The City and the Registrar may deem and treat the Registered Owner hereof as the 
absolute owner hereof for the purpose of receiving payment of or on account of principal 
hereof and for all other purposes and neither the City nor the Registrar shall be affected by 
any notice to the contrary, unless transferred in accordance with the provisions hereot 

It is hereby certified and recited that all conditions, acts and things required by law to exist, 
to happen, or to be done or performed precedent to and in the issuance of this Note did exist, 
have happened, have been done and have been performed in regular and due form and time 
as required by law; that the issuance of this Note, together with all other obligations of the 
City, does not exceed or violate any constitutional or statutory limitation applicable to the City. 

This Note shall not be valid or become obligatory for any purpose until the certificate of 
authentication hereon shall have been signed by the Registrar. 

In Witness Whereot The City of Chicago, Cook County, Illinois, by its City Council, has 
caused its official seal to be imprinted by facsimile hereon or hereunto affixed, and has 
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caused this Note to be signed by the duly authorized signature of the Mayor and attested by 
the duly authorized signature of the City Clerk of the City, all as of , . 

Mayor 

[Seal] 

Attest: 

City Clerk 

Certificate Registrar and Paying Agent: 

Of Comptroller of the 
City of Chicago, 

Authentication Cook County, Illinois 

This Note is described in the within 
mentioned Ordinance and is the 
$1,500,000 Tax Increment Allocation 
Revenue Note (Arches Retail 
Development, L.L.C. Project 
Redevelopment Project), Series A, 
of the City of Chicago, Cook 
County, Illinois. 

Comptroller 

Date: 

$1,500,000 
City Note 1 

Debt Service Schedule. 

(Assignment) 

For Value Received, The undersigned sells, assigns and transfers unto_ 
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the within Note and does hereby irrevocably constitute and appoint 
attorney to transfer the said Note on the books kept for registration thereof with full power of 
substitution in the premises. 

Dated: 

Notice: The signature to this assignment 
must correspond with the name of 
the Registered Owner as it appears 
upon the face of the Note in every 
particular, without alteration or 
enlargement or any change 
whatever. 

Signature Guaranteed: 

Notice: Signature(s) must be guaranteed by 
a member of the New York Stock 
Exchange or a commercial bank or 
trust company. 

Consented to as ot 

City of Chicago, Illinois 

By: 

Title: , Department of 
Community Development 

Registered Owner 

(Sub)Exhibit D-2". 
(To Arches Retail Development, L.L.C. Redevelopment Agreement) 

Form Of City Note 2. 

Form of City Note 2 for up to a maximum amount of Four Hundred Fifty Thousand 
Dollars ($450,000) (plus accrued interest from City Note A), and related Certificate of 
Expenditure are attached to this exhibit cover sheet. 
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Certificate Of Expenditure. 

20 

To: Registered Owner 

Re: City of Chicago, Cook County, Illinois (the "City") 
$450,000 Tax Increment Allocation Revenue Note 
(Arches Retail Development, L.L.C. Project Redevelopment Project), 
Taxable Series B (the "City Note 2") 

This Certificate is submitted to you. Registered Owner of City Note 2, pursuant to the 
Ordinance of the City authorizing the execution of City Note 2 adopted by the City Council of 
the City on , 2010 (the "Ordinance"). All terms used herein shall have the 
same meanings as when used in the Ordinance. 

The City hereby certifies that $ is advanced as principal under the City 
Note 2 as of the date hereof. Such amount has been properiy incurred, is a proper charge 
made or to be made in connection with the redevelopment project costs defined in the 
Ordinance and has not been the basis of any previous principal advance. As of the date 
hereof, the outstanding principal balance under City Note 2 is $ , including the 
amount of this Certificate and less payments made on City Note 2. 

In Witness Whereof, The City has caused this Certificate to be signed on its behalf as of 

City of Chicago 

By: 
Commissioner, 

Department of Community 
Development 

Authenticated By: 

Registrar 
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Maximum Amount 
Registered Not To Exceed 
Number R-1 450,000 

United States Of America 

State Of Illinois 

County Of Cook 

City Of Chicago 

Tax Increment Allocation Revenue Note 
(Arches Retail Development, L.L.C Project Redevelopment Project) 

Taxable Series B. 

Registered Owner: Arches Retail Development, L.L.C, an Illinois limited liability company 

Interest Rate: % per annum (but not more than 9%) 

Maturity Date: December 31, 20 [one year following expiration of T.I.F. Area] 

Know All Persons By These Presents, That the City of Chicago, Cook County, Illinois (the 
"City"), hereby acknowledges itself to owe and for value received promises to pay to the 
Registered Owner identified above, or registered assigns as hereinafter provided, on or 
before the Maturity Date identified above, but solely from the sources hereinafter identified, 
the principal amount of this Note from time to time advanced by the Registered Owner to pay 
costs of the Project (as hereafter defined) in accordance with the ordinance hereinafter 
referred to up to the principal amount of Four Hundred Fifty Thousand Dollars ($450,000) 
(excluding interest accrued on City Note A, as defined in the Redevelopment Agreement) and 
to pay the Registered Owner or registered assigns interest on that amount at the Interest 
Rate per year specified above from the date of the advance. Interest shall be computed on 
the basis of a three hundred sixty (360) day year of twelve (12) thirty (30) day months. 
Interest on accrued but unpaid interest on this Note shall accrue at the Interest Rate per year 
specified above. Principal of and interest on this Note are payable on or before May 1 '̂ of 
each year from a percentage of Available Incremental Taxes as provided in the 
Redevelopment Agreement (hereinafter defined), to be applied first to accrued and unpaid 
interest and the balance to principal. 

The principal of and interest on this Note are payable in lawful money of the United States 
of America, and shall be made to the Registered Owner hereof as shown on the registration 
books of the City maintained by the Comptroller of the City, as registrar and paying agent (the 
"Registrar"), at the close of business on the fifteenth (15"̂ ) day of the month immediately prior 
to the applicable payment, maturity or redemption date, and shall be paid by check or draft 
of the Registrar, payable in lav\/ful money of the Unites States of America, mailed to the 
address of such Registered Owner as it appears on such registration books or at such other 
address furnished in writing by such Registered Owner to the Registrar; provided, that the 
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final installment of principal and accrued but unpaid interest will be payable solely upon 
presentation of this Note at the principal office of the Registrar in Chicago, Illinois or as 
otherwise directed by the City. 

This Note is issued by the City in fully registered form in the aggregate principal amount of 
advances made from time to time by Arches Retail Development, L.L.C, an Illinois limited 
liability company (the "Developer"), of up to Four Hundred Fifty Thousand Dollars ($450,000) 
(excluding interest accrued on City Note A) for the purpose of paying the costs of certain 
eligible redevelopment project costs incurred by Developer in connection with the 
redevelopment of property in the Madden/Wells Redevelopment Project Area (the "Project 
Area") in the City, with such redevelopment work and related construction being defined as 
the "Project", all in accordance with the Constitution and the laws of the State of Illinois, and 
particulariy the Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1, et seq.) 
as amended (the "T.I.F. Act"), the Local Government Debt Reform Act (30 ILCS 350/1, et 
seq.) as amended and an Ordinance adopted by the City Council of the City on 

, 2010 (the "Ordinance"), in all respects as by law required. 

The City has assigned and pledged certain rights, title and interest of the City in and to 
certain incremental ad valorem tax revenues from the Project Area which the City is entitled 
to receive pursuant to the T.I.F. Act and the Ordinance, in order to pay the principal and 
interest of the Note. The revenues so pledged are described in the Redevelopment 
Agreement (hereinafter defined) as: "Available Incremental Taxes". Reference is hereby 
made to the aforesaid Ordinance for a description, among others, with respect to the 
determination, custody and application of said revenues, the nature and extent of such 
security with respect to this Note and the terms and conditions under which this Note is 
issued and secured. This Note Is Not A General Or Moral Obligation Of The City But Is A 
Special Limited Obligation Of The City, And Is Payable Solely From Available Incremental 
Taxes, And Shall Be A Valid Claim Of The Registered Owner Hereof Only Against Said 
Sources. This Note Shall Not Be Deemed To Constitute An Indebtedness Or A Loan Against 
The General Taxing Powers Or Credit Of The City, Within The Meaning Of Any Constitutional 
Or Statutory Provision. The Registered Owner Of This Note Shall Not Have The Right To 
Compel Any Exercise Of The Taxing Power Of The City, The State Of Illinois Or Any Political 
Subdivision Thereof To Pay The Principal Of Or Interest On This Note. 

The principal of this Note is subject to prepayment and redemption at any time without 
premium or penalty (except during any City Note 2 Lock-Out Period, as defined in the 
Redevelopment Agreement). 

This Note is transferable with the consent of the City by the Registered Owner hereof in 
person or by its attorney duly authorized in writing at the principal office of the Registrar in 
Chicago, Illinois, but only in the manner and subject to the limitations provided in the 
Ordinance, and upon surrender and cancellation of this Note. Upon such transfer, a new 
Note of authorized denomination of the same maturity and for the same aggregate principal 
amount will be issued to the transferee in exchange herefor. The Registrar shall not be 
required to transfer this Note during the period beginning at the close of business on the 
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fifteenth (15"̂ ) day of the month immediately prior to the maturity date of this Note nor to 
transfer this Note after notice calling this Note or a portion hereof for prepayment or 
redemption has been mailed, nor during a period of five (5) days next preceding mailing of 
a notice of prepayment or redemption of this Note. Such transfer shall be in accordance with 
the form at the end of this Note. 

This Note hereby authorized shall be executed and delivered as the Ordinance and the 
Redevelopment Agreement provide. Pursuant to the Redevelopment Agreement dated as 
of , 2010 (the "Redevelopment Agreement") between the City and Developer, 
Developer has agreed to construct the Project and to advance funds forthe incursion under 
the T.I.F. Act of certain eligible redevelopment project costs related to the Project. Such 
costs up to the amount of Four Hundred Fifty Thousand Dollars ($450,000) (excluding 
interest accrued under City Note A) shall be deemed to be a disbursement of the proceeds 
of this Note, and the outstanding principal amount of this Note shall be increased by the 
amount of each such advances from time to time. The principal amount outstanding of this 
Note shall be the sum of advances made pursuant to certificates of expenditure ("Certificates 
of Expenditure") executed by the City in accordance with the Redevelopment Agreement, 
minus any principal amount paid on this Note. The City shall not execute Certificates of 
Expenditure with respect to this Note that total in excess of Four Hundred Fifty Thousand 
Dollars (450,000) (excluding interest accrued under City Note A). The principal amount of 
this Note may be reduced as provided in the Redevelopment Agreement. 

Pursuant to Sections 4.03, 4.05 and 15.02 of the Redevelopment Agreement, the City has 
reserved the right to terminate and suspend payments of principal of and interest on this Note 
upon the occurrence and continuance of certain events, as described in the Redevelopment 
Agreement. Such right shall survive any transfer of this Note by the Registered Owner. 

The City and the Registrar may deem and treat the Registered Owner hereof as the 
absolute owner hereof for the purpose of receiving payment of or on account of principal 
hereof and for all other purposes and neither the City nor the Registrar shall be affected by 
any notice to the contrary, unless transferred in accordance with the provisions hereot 

It is hereby certified and recited that all conditions, acts and things required by law to exist, 
to happen, or to be done or performed precedent to and in the issuance of this Note did exist, 
have happened, have been done and have been performed in regular and due form and time 
as required by law; that the issuance of this Note, together with all other obligations of the 
City, does not exceed or violate any constitutional or statutory limitation applicable to the City. 

This Note shall not be valid or become obligatory for any purpose until the certificate of 
authentication hereon shall have been signed by the Registrar. 

In Witness Whereot The City of Chicago, Cook County, Illinois, by its City Council, has 
caused its official seal to be imprinted by facsimile hereon or hereunto affixed, and has 
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caused this Note to be signed by the duly authorized signature of the Mayor and attested by 
the duly authorized signature of the City Clerk of the City, all as of , . 

[Seal] 

Attest: 

City Clerk 

Mayor 

Certificate 

Of 

Authentication 

Registrar and Paying Agent: 

Comptroller of the 
City of Chicago, 
Cook County, Illinois 

This Note is described in the within 
mentioned Ordinance and is the 
$450,000 Tax Increment Allocation 
Revenue Note (Arches Retail 
Development, L.L.C. Project 
Redevelopment Project), Series B, 
of the City of Chicago, 
Cook County, Illinois. 

Comptroller 

Date: 

$450,000 
City Note 2 

Debt Service Schedule. 

(Assignment) 

For Value Received, The undersigned sells, assigns and transfers unto_ 
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the within Note and does hereby irrevocably constitute and appoint 
attorney to transfer the said Note on the books kept for registration thereof with full power of 
substitution in the premises. 

Dated: 

Notice: The signature to this assignment 
must correspond with the name of 
the Registered Owner as it appears 
upon the face of the Note in every 
particular, without alteration or 
enlargement or any change 
whatever. 

Signature Guaranteed: 

Notice: Signature(s) must be guaranteed by 
a member of the New York Stock 
Exchange or a commercial bank or 
trust company. 

Consented to as ot 

City of Chicago, Illinois 

By: 

Title: , Department of 
Community Development 

Registered Owner 

(Sub)Exhibit"E-1". 
(To Arches Retail Development L.L.C Redevelopment Agreement) 

Project Budget. 

Total: $8,660,354 
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(Sub)Exhibit "H". 
(To Arches Retail Development L.L.C. RedevelopmentAgreement) 

Requisition Form For T.I.F.-Funded Interest Costs. 

The undersigned, FNamel , [Title] of |̂  ] (the 
"Developer"), does hereby certify to the City of Chicago, Illinois (the "City") as follows (any 
term which is capitalized but not specifically defined herein shall have the same meaning as 
set forth in that certain RedevelopmentAgreement ("Agreement") dated , 2010, 
by and between the City and Developer: 

1. That the Developer has incurred, accrued and/or paid the following parties for the listed 
items, each of which constitutes interest related to the construcfion of the Project: 

Senior Lender $ 

2. That none of the items listed in paragraph 1, above, has been the subject of any other 
requisition for payment; 

3. That including the payment requested hereunder, the payments from the City during 
this year for interest cost do not exceed 75 percent of the interest costs incurred by the 
Developer with regard to Project during this year [, plus accruals]; 

4. That including the payment requested hereunder, the total of interest payments to date 
from the City does not exceed 75 percent of the total Project Cost actually incurred by 
the Developer; 

5. That the remaining balance of th T.I.F.-Funded Interest Costs which are eligible for 
reimbursement underthe Redevelopment Agreement taking this requisition into account 
are as follows: 

Accrued And 
Current Annual Balance 

Maximum Unpaid Amount Amount Prior Accrued Paid 
Amount Accrued Requisitions *̂ ' And Unpaid '̂ ' To Date *̂ ' 

(1) Represents the sum of the following unpaid amounts for the specified years: $ for 200 ; $ for 

200_ ; $ for 200_ . 

(2) Sum of Columns 2 and 3. 

(3) After giving effect to the payment covered by this Requisition Form. 

(4) Subject to reduction if general real estate taxes are abated, as described in the Agreement. 
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6. That attached as (Sub)Exhibit 1 are true and correct copies of monthly invoices for the 
Senior Loan sent to the Developer by the Senior Lender; 

In Witness Whereot I have hereunto affixed my signature this day of 

By:. 

Its: 

[(Sub)Exhibit 1 referred to in the Requisition Form for T.I.F. Funded 
Interest Costs unavailable at time of printing.] 

ISSUANCE OF CITY NOTES AND EXECUTION OF LOAN AND REDEVELOPMENT 
AGREEMENTS. 

[02010-831] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an ordinance authorizing 
entering into and executing a loan agreement with Hairpin Lofts, L.L.C, the authority to enter 
into and execute a residential redevelopment agreement with Hairpin Lofts, L.L.C. and 
Brinshore 2800 Corp. and the authority to enter into and execute a retail redevelopment 
agreement with Hairpin Retail, L.L.C. and Brinshore 2800 Corp., amount of the funding not 
to exceed: $6,600,000, having had the same under advisement, begs leave to report and 
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith. 
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This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas - Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Munoz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 43. 

Nays - None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

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

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

WHEREAS, By this ordinance, the City Council of the City (the "City Council") has 
determined that it is necessary and in the best interests of the City to provide Multi-Family 
Housing Financing and certain other funding, as provided herein, to Hairpin Lofts, L.L.C, an 
Illinois limited liability company (the "Borrower"), the manager of which is Hairpin Lofts 
Manager, L.L.C, an Illinois limited liability company (the "Managing Member") and, the 
investor members of which are to be selected, the members of the Managing Member of 
which are Lester and Rosalie Anixter Center, an Illinois not for profit corporation ("Anixter"), 
and Brinshore 2800 Corp., an Illinois corporation ("Brinshore," and together with the 
Borrower, the "Residential Developer"), the shareholders of which are Richard J. Sciortino, 
an individual, and David B. Brint, an individual, to enable it to pay or reimburse a portion of 
the costs of the "residential project" (as described and defined in the following paragraph) 
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within a building which is located at 2808, 2810 and 2812 North Milwaukee Avenue and 
3406, 3414 and 3416 West Diversey Avenue (the "Facility") on real property as legally 
described on Exhibit A hereto and which is owned by the City (the "City Property") and to pay 
a portion of the costs of such financing; and 

WHEREAS, The "residential project" consists of the acquisition, construction, rehabilitation, 
development and equipping of certain residential portions of the Facility as legally described 
on Exhibit B hereto (the "Residential Property"), which will consist of twenty-eight (28) rental 
units including twenty-five (25) affordable units (the "Affordable Units") and three (3) 
unrestricted units (the "Unrestricted Units" and, together with the Affordable Units, the "Units") 
and related common areas (collectively, the "Residential Project"); and 

WHEREAS, By this ordinance, the City Council has further determined that it is necessary 
and in the best interests of the City to provide certain funding, as provided herein, for a "retail 
project" consisting of the acquisition, construction, rehabilitation, development, and equipping 
of portions of the first and second floors and portions of the roof of the Facility as legally 
described on Exhibit C hereto (the "Retail Property"), which will consist of certain retail space 
and an arts and community center and related common areas (the "Retail Project" and 
collectively with the Residential Project, the "Project"); and 

WHEREAS, By this ordinance, the City Council has determined that it is necessary and in 
the best interests of the City to enter into a funding loan agreement (the "Funding Loan 
Agreement") with Citibank, N?A., a national banking association (the "Funding Lender") 
pursuant to which the Funding Lender will advance funds in an aggregate principal amount 
not to exceed Six Million Six Hundred Thousand Dollars ($6,600,000) (the "Funding Loan") 
and the City will enter into a promissory note (the "Note"), to evidence the Funding Loan 
under the terms and conditions of this ordinance and the Funding Loan Agreement, and the 
City will thereafter loan the proceeds of the Funding Loan to the Borrower (the "Borrower 
Loan") pursuant to a borrower loan agreement (the "Borrower Loan Agreement") between the 
City and the Borrower, as evidenced by that certain Borrower promissory note (the "Borrower 
Note"), in order to finance a portion of the cost of the Residential Project in return for loan 
payments sufficient to pay, when due, the principal ot prepayment premium, if any, and 
interest on the Note; and 

WHEREAS, The principal ot prepayment premium, if any, and interest payable on the Note 
will be secured by, among other things, a mortgage on the Residential Project and certain 
other related collateral, and by pledges and/or assignments of certain funds, personal 
property, and contractual rights of the Borrower and its affiliates; and 

WHEREAS, The Funding Loan and the Note and the obligation to pay interest thereon do 
not now and shall never constitute an indebtedness of or an obligation of the City, the State 
of Illinois or any political subdivision thereof, within the purview of any Constitutional limitation 
or statutory provision, or a charge against the general credit or taxing powers of any of them. 
No party to the Funding Loan Agreement or holder of the Note shall have the right to compel 
the taxing power of the City, the State of Illinois or any political subdivision thereof to pay any 
principal installment ot prepayment premium, if any, or interest on the Note or obligations 
underthe Funding Loan Agreement; and 
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WHEREAS, In connecfion with the execution and delivery of the Funding Loan Agreement 
and the Note, the City Council has determined by this ordinance that it is necessary and in 
the best interests of the City to enter into (i) the Funding Loan Agreement, providing for the 
security for and terms and conditions of the Funding Loan, and the Note to be entered into 
thereunder, (ii) the Borrower Loan Agreement providing for the loan of the proceeds of the 
Funding Loan to the Borrower and the use of such proceeds, (iii) one or more Tax Regulatory 
Agreements and/or tax certificates (each, a "Tax Agreement and collectively, the "Tax 
Agreements") between the City and the Borrower, and (iv) a Land Use Restriction Agreement 
between the City and the Borrower (the "Land Use Restriction Agreement"); and 

WHEREAS, The City has established the Community Development Commission (the 
"Commission") to, among other things, designate redevelopment areas and approve 
redevelopment plans, and recommend the sale of parcels located in redevelopment areas, 
subject to the approval of the City Council; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on February 16, 2000, 
and published at pages 25063 through 25162 in the Journal of the Proceedings of the City 
Council of the City of Chicago (the "Journal') of such date, a certain redevelopment plan and 
project (the "Original Redevelopment Plan") for the Fullerton/Milwaukee Redevelopment 
Project Area (the "Redevelopment Area") was approved pursuantto the Illinois Tax Increment 
Allocation Redevelopment Act, as amended (65 ILCS 5/11-74.4-1, et seq.) (the "Act") and 
pursuant to an ordinance adopted by the City Council of the City on May 11, 2005, and 
published at pages 47331 through 47471 in the Journal of such date, Amendment 
Number 1 to the Redevelopment Plan ("Amendment Number 1") forthe Redevelopment Area 
was approved pursuant to the Act (the Original Redevelopment Plan as amended by 
Amendment Number 1 is collectively the "Redevelopment Plan"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on February 16, 2000, 
and published at pages 25161 through 25183 in the Journal of such date, the Redevelopment 
Area was designated as a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance (the "T.I.F. Ordinance") adopted by the City Council 
on February 16, 2000 and published at pages 25183 through 25205 in the Journal of such 
date, tax increment allocation financing was adopted pursuant to the Act as a means of 
financing certain redevelopment project costs (as defined in the Act) in the Redevelopment 
Area incurred pursuant to the Redevelopment Plan; and 

WHEREAS, By Resolution adopted on May 8, 2007, the Commission authorized the City 
Department of Community Development ("D.C.D") to publish notice pursuantto Section 5/11-
74.4(c) of the Act and issue of a "request for proposals" (the "R.F.P.") for the sale and 
redevelopment of the City Property which is located in the Redevelopment Area for a historic, 
mixed-use redevelopment; and 

WHEREAS, D.C.D. published notice on three (3) separate dates, namely on August 8, 
2007, August 15,2007 and August 22,2007, and the R.F.P. documents were made available 
to the public beginning August 14, 2007; and 
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WHEREAS, Two (2) responsive proposals were received to the R.F.P. by the deadline 
indicated in the aforesaid notices and which included a proposal submitted by Brinshore 
Development, L.L.C, an Illinois limited liability company, the principal owners of which are 
also the principal owners of Brinshore; and 

WHEREAS, By Resolution Number 09-CDC-66 adopted on December 8, 2009 (the "CD.C 
Resolution"), the Commission designated Brinshore Development, L.L.C, or affiliates thereot 
as the successful respondent to the R.F.P. and the developer for the Project, authorized 
D.C.D. to negotiate, execute and deliver on the City's behalf redevelopment agreements for 
the Project and approved the bargain sale of the City Property for the Project; and 

WHEREAS, The Project is necessary for the redevelopment of the Redevelopment Area; 
and 

WHEREAS, The Residential Developer will undertake the Residential Project in accordance 
with the Redevelopment Plan and pursuant to the terms and conditions of a proposed 
redevelopment agreement to be executed by the Residential Developer and the City (the 
"Residential RedevelopmentAgreement"), with such Residential Project to be financed in part 
by certain pledged incremental taxes deposited from time to time in the Special Tax Allocation 
Fund forthe Area (as defined in the T.I.F. Ordinance; herein defined as the "Fund") pursuant 
to Section 5/11-74.4-8(b) of the Act ("Incremental Taxes"); and 

WHEREAS, Hairpin Retail, L.L.C, an Illinois limited liability company ("H.R.L.L.C"), and its 
managing member Brinshore (collectively, the "Retail Developer") will undertake the Retail 
Project in accordance with the Redevelopment Plan and pursuant to the terms and conditions 
of a proposed redevelopment agreement to be executed by the Retail Developer and the City 
(the "Retail Redevelopment Agreement" and together with the Residential Redevelopment 
Agreement, the "Redevelopment Agreements"), to be financed in part by certain Incremental 
Taxes deposited from time to time in the Fund for the Area pursuant to Section 5/11 -74.4-8(b) 
of the Act; and 

WHEREAS, The Illinois General Assembly pursuant to 20 ILCS 3805/7.28 (as 
supplemented, amended and restated from time to time) has authorized a program allowing 
the allocation of certain tax credits for qualified donations made in connection with affordable 
housing projects (the "Donation Tax Credit Program"); and 

WHEREAS, The conveyance of the Residential Property by the City in connection with the 
Residential Project may qualify under the Donation Tax Credit Program as an eligible 
donation, and may generate certain additional proceeds which D.C.D. would like to make 
available for the Residential Project; now, therefore. 

Be It Ordained by the City Council of the City of Chicago, as follows.' 

SECTION 1. Incorporation Of Recitals. The recitals contained in the preambles to this 
ordinance are hereby incorporated into this ordinance by this reference. All capitalized terms 
used in this ordinance, unless otherwise defined herein, shall have the meanings ascribed 
thereto in the Funding Loan Agreement and the Redevelopment Agreements. 
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SECTION 2. Findings And Determinations. The City Council hereby finds and determines 
that the delegations of authority that are contained in this ordinance, including the authority 
to make the specific determinations described herein, are necessary and desirable because 
the City Council cannot itself as advantageously, expeditiously or conveniently exercise such 
authority and make such specific determinations. Thus, authority is granted to the Authorized 
Officer (as defined in Secfion 3) to establish the terms of the Funding Loan Agreement and 
related Note, the Borrower Loan Agreement and the Borrower Note on such terms as and to 
the extent such officer determines that such terms are desirable and in the best financial 
interest of the City. Any such designation and determination by an Authorized Officer shall 
be signed in writing by such Authorized Officer and filed with the City Clerk and shall remain 
in full force and effect for all purposes of this ordinance unless and until revoked, such 
revocation to be signed in writing by an Authorized Officer and filed with the City Clerk. 

SECTION 3. Authorization Of The Funding Loan Agreement, The Note, The Borrower 
Loan Agreement And Related Agreements. The execution and delivery of the Funding Loan 
Agreement and the Note in an aggregate principal amount not to exceed Six Million Six 
Hundred Thousand Dollars ($6,600,000) is hereby authorized. The Funding Loan Agreement 
and the Note shall contain a provision that they are executed and delivered under authority 
ofthis ordinance. The maximum term of the Funding Loan shall not exceed forty (40) years 
from the date of execution and delivery of the Note. The Note shall bear interest at a rate or 
rates equal to the rate of interest on the Borrower Loan as provided in the Borrower Loan 
Agreement (which shall not exceed the lesser of twelve percent (12%) orthe maximum rate 
of interest allowable under state law) and shall be as determined by the Authorized Officer 
(as defined below) and shall be payable on the payment dates as set forth in the Funding 
Loan Agreement. The Note shall be dated, shall be subject to prepayment, shall be payable 
in such places and in such manner and shall have such other details and provisions as 
prescribed by the Funding Loan Agreement and the Note therein and as set forth in the 
Funding Loan Notification. The provisions for execution, signatures, payment and 
prepayment, with respect to the Funding Loan Agreement and the Note shall be as set forth 
in the Funding Loan Agreement and the form of the Note therein. 

Each of (i) the Mayor of the City (the "Mayor"), the (ii) Chief Financial Officer of the City (as 
defined below) or (iii) any other officer designated in writing by the Mayor (the Mayor, the 
Chief Financial Officer or any such other officer being referred to as an "Authorized Officer") 
is hereby authorized to execute by their manual or, in the case of the Note, manual or 
facsimile signature, and to deliver on behalf of the City, and the City Clerk and the Deputy 
City Clerk are hereby authorized to attest by their manual or, in the case of the Note, manual 
or facsimile signature, the Funding Loan Agreement and the Note, in substantially the form 
attached hereto as Exhibit D and made a part hereof and hereby approved, with such 
changes therein as shall be approved by the Authorized Officer executing the same, with 
such execution to constitute conclusive evidence of such officer's approval and the City 
Council's approval of any changes or revisions from the form of the Funding Loan Agreement 
and Note therein attached to this ordinance and refiecting the terms as determined in the 
Funding Loan Notification. 
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As used herein, the term "Chief Financial Officer" shall mean the Chief Financial Officer of 
the City appointed by the Mayor, or, if there is no such officer then holding said office, the City 
Comptroller. 

Each Authorized Officer is hereby authorized to act as an authorized City representative 
(each an "Authorized City Representative") of the City for the purposes provided in the 
Funding Loan Agreement. 

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

An Authorized Officer is hereby authorized to execute and deliver the Land Use Restriction 
Agreement on behalf of the City, in substantially the form attached hereto as Exhibit F and 
made a part hereof and hereby approved with such changes therein as shall be approved by 
the Authorized Officer executing the same, with such execution to constitute conclusive 
evidence of such Authorized Officer's approval and the City Council's approval, of any 
changes or revisions from the form of the Land Use Restriction Agreement attached to this 
ordinance and refiecting the terms as determined in Funding Loan Notification. 

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

SECTION 4. Security For The Funding Loan Agreement And The Note. The obligations 
of the City under the Funding Loan Agreement and the Note shall be limited obligations of 
the City, payable solely from and/or secured by a pledge of the following security (other than 
certain Unassigned Rights of the City): 

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

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

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

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

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

SECTION 5. Delivery Of The Funding Loan Agreement And The Note. It has been 
determined that Citibank, N.A., a national banking association, or such other funding lender 
as approved by the Authorized Officer, shall be the initial Funding Lender and shall hold the 
Funding Loan Agreement and the Note, subject to the terns and conditions of a "sophisticated 
investor" letter (the "Investor Letter") which shall be delivered to the City by the Funding 
Lender. Any subsequent Funding Lender approved by the Authorized Officer, to the extent 
required under the Funding Loan Agreement, may succeed the initial Funding Lender as the 
registered holder of all or a portion of the Funding Loan, butonly if such subsequent Funding 
Lender executes and delivers to the City an Investor Letter, substantially in the form of the 
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Investor Letter set forth in the Funding Loan Agreement. The aggregate costs of origination 
of the Funding Loan paid from the proceeds of the Funding Loan shall not exceed two 
percent (2%) of the aggregate principal amount of the Note. 

SECTION 6. Funding Loan Notification. Subsequent to the execution and delivery of any 
Funding Loan Agreement and the Note, the Authorized Officer shall file in the Office of the 
City Clerk a Funding Loan Notification for such Funding Loan Agreement and the Note 
directed to the City Council setting forth (i) the aggregate original principal amount of, 
payment schedule, prepayment provisions for the Note, (ii) the extent of any tender rights 
to be granted to the holder of the Note, (iii) the interest rate on the Note, (iv) the origination 
fee or other compensation paid to the Funding Lender in connection with the origination of 
the Funding Loan and issuance of the Note, (v) any other matter authorized by this ordinance 
to be determined by an Authorized Officer at the time of the execution and delivery of the 
Funding Loan Agreement and the Note. There shall be attached to such notification the final 
form of the Funding Loan Agreement, a specimen of the Note and the Borrower Loan 
Agreement. 

SECTION 7. Use Of Proceeds. The proceeds from the Funding Loan (as evidenced by 
the Note) shall be deposited as provided in the Funding Loan Agreement and used forthe 
Residential Project. 

SECTION 8. Volume Cap. The Funding Loan Agreement and the Note are obligations 
taken into account under Section 146 of the Internal Revenue Code of 1986, as amended, 
in the allocation of the City's volume cap. 

SECTION 9. Developer Designation. The Residential Developer is hereby designated as 
the developer for the Residential Project and the Retail Developer is hereby designated as 
the developer for the Retail Project pursuant to Section 5/11-74.4-4 of the Act. 

SECTION 10. Redevelopment Agreements. The Commissioner of D.C.D., the Deputy 
Commissioner of D.C.D., or a designee of either (the "Authorized D.C.D. Officer") is each 
hereby authorized, with the approval of the City's Corporation Counsel as to form and 
legality, to negotiate, execute and deliver the Redevelopment Agreements and such other 
supporting documents as may be necessary to carry out and comply with the provisions of 
such agreements, with such changes, deletions and insertions as shall be approved by the 
persons executing such agreements. The Residential Redevelopment Agreement shall be 
in substantially the form attached hereto as Exhibit G and made a part hereof and hereby 
approved with such changes therein as shall be approved by the Authorized D.C.D. Officer 
executing the same, with such execution to constitute conclusive evidence of such officer's 
approval of any changes or revisions from the form of Residential Redevelopment Agreement 
attached to this ordinance. The Retail Redevelopment Agreement shall be in substantially 
the form attached hereto as Exhibit H and made a part hereof and hereby approved with 
such changes therein as shall be approved by the Authorized D.C.D. Officer executing the 
same, with such execution to constitute conclusive evidence of such officer's approval of any 
changes or revisions from the form of Retail Redevelopment Agreement attached to this 
ordinance. 
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SECTION 11. Payment Of Incremental Taxes. 

(a) The City Council hereby finds that the City is authorized to pay Five Million Nine 
Hundred Forty-one Thousand Seven Hundred Seventy Dollars ($5,941,770) from Incremental 
Taxes deposited in the General Account of the Fund (the "Excess Incremental Taxes") as the 
City Funds (as defined in the Residential RedevelopmentAgreement) to finance a portion of 
the eligible costs included within the Residential Project. The City is authorized to pay from 
Excess Incremental Taxes an amount not to exceed Five Million Nine Hundred Forty-one 
Thousand Seven Hundred Seventy Dollars ($5,941,770) as the City Funds as set forth in the 
Residential RedevelopmentAgreement, and such City Funds are hereby appropriated for the 
purposes set forth in this paragraph. 

(b) The City Council hereby finds that the City is authorized to pay One Million Two 
Hundred Ten Thousand Dollars ($1,210,000) from Incremental Taxes deposited in the 
General Account of the Fund as the City Funds (as defined in the Retail Redevelopment 
Agreement) to finance a portion of the eligible costs included within the Retail Project. The 
City is authorized to pay from Excess Incremental Taxes an amount not to exceed One Million 
Two Hundred Ten Thousand Dollars ($1,210,000) as the City Funds as set fprth in the Retail 
Redevelopment Agreement, and such City Funds are hereby appropriated for the purposes 
set forth in this paragraph. 

SECTION 12. Donation Tax Credits. The City hereby approves the conveyance of the 
Residential Property as a donation to Anixter from the City. The Authorized D.C.D. Officer 
is hereby authorized to transfer any Donation Tax Credits which may be allocated to the City 
under the Donation Tax Credit Program in connection with the conveyance of the Residential 
Property on such terms and conditions as are satisfactory to the Authorized D.C.D. Officer 
(the "Transfer"). The proceeds, if any, received by the City in connection with the Transfer 
are hereby appropriated, and the Authorized D.C.D. Officer is hereby authorized to use such 
proceeds to make a grant to the Managing Member, Anixter or the Borrower, in its discretion, 
for use in connection with the Residential Project (the "Grant"). The Authorized D.C.D. 
Officer is hereby authorized, subject to the approval of the Corporation Counsel, to enter into 
such agreements and instruments, and perform any and all acts as shall be necessary or 
advisable in connection with the implementation of the Transfer and the Grant. Upon the 
execution and receipt of proper documentation, the Authorized D.C.D. Officer is hereby 
authorized to disburse the proceeds of the Grant to the Managing Member, Anixter or the 
Borrower, in its discretion, for use in connection with the Residential Project. 

SECTION 13. Conveyance Of The Property. 

(a) The City is hereby authorized to sell and convey to Anixter the Residential Property for 
the sum of One and no/100 Dollars ($1.00) in accordance with and subject to the terms of the 
Residential Redevelopment Agreement. The Mayor or his proxy is authorized to execute, and 
the City Clerk or Deputy Clerk to attest, a quitclaim deed conveying to Anixter the Residential 
Property for the consideration described therein and otherwise in accordance with and 
subject to the terms of the Residential Redevelopment Agreement. As a condition to the 
execution and delivery of the Funding Loan Agreement and the Note, Anixter shall transfer 
the Residential Property to the Borrower prior to or on the date of execution and delivery of 
the Borrower Loan Agreement and the Borrower Note. 
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(b) The City is hereby authorized to sell and convey to Brinshore the Retail Property for the 
sum of One and no/100 Dollars ($1.00) in accordance with and subject to the terms of the 
Retail Redevelopment Agreement. The Mayor or his proxy is authorized to execute, and the 
City Clerk or Deputy City Clerk to attest, a quitclaim deed conveying to Brinshore the Retail 
Property for the consideration described therein and otherwise in accordance with and 
subject to the terms of the Retail Redevelopment Agreement. As a condition to the execution 
and delivery of the Retail Redevelopment Agreement, Brinshore shall transfer the Retail 
Property to H.R.L.L.C. prior to or on the date of execution and delivery of the Retail 
Redevelopment Agreement. 

SECTION 14. Additional Authorization. Each Authorized Officer, the City Treasurer, and 
the Authorized D.C.D. Officer, are each hereby authorized to execute and deliver and the 
City Clerk and the Deputy City Clerk are each hereby authorized to execute and deliver, such 
other documents and agreements, including, without limitation, any documents necessary 
to evidence the receipt or assignment of any collateral for the Funding Loan Agreement and 
the related Note, the Borrower Loan Agreement orthe Borrower Note from the Borrower, and 
perform such other acts as may be necessary or desirable in connection with the City 
Agreements (as defined in Section 18 hereof), including, but not limited to, the exercise 
following the delivery date of the City Agreements of any power or authority delegated to such 
official under this ordinance with respect to the City Agreements upon original execution and 
delivery, but subject to any limitations on or restrictions of such power or authority as herein 
set forth. 

SECTION 15. Severability. If any provision ofthis ordinance shall be held to be invalid or 
unenforceable for any reason, the invalidity or unenforceability of such provision shall not 
affect any of the remaining provisions of this ordinance. 

SECTION 16. Fee Waivers, Et Cetera. The City shall waive those certain fees, if 
applicable, imposed by the City with respect to the Residential Project and as more fully 
described in Exhibit I attached hereto. The Residential Project shall be deemed to qualify as 
"Affordable Housing" for purposes of Chapter 16-18 of the Municipal Code of Chicago (the 
"Municipal Code"). Section 2-45-110 of the Municipal Code shall not apply to the Residential 
Project. 

SECTION 17. Administrative Fee. D.C.D. is hereby authorized to charge an administrative 
fee or fees in connection with the delivery and administration of the Funding Loan Agreement 
and the Note, which shall be collected under such terms and conditions as determined by the 
Authorized D.C.D. Officer and which shall be in an amount as determined by the Authorized 
D.C.D. Officer but not to exceed the maximum amount permitted under Section 148 of the 
Code to avoid characterization of the Funding Loan Agreement and the Note as "arbitrage 
bonds" as defined in such Section 148. Such administrative fee or fees shall be used by 
D.C.D. for administrative expenses and other housing activities. 

SECTION 18. Inconsistent Provisions. All ordinances, resolutions, motions or orders in 
conflict with this ordinance are hereby repealed to the extent of such conflict. 
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SECTION 19. No Recourse. No recourse shall be had forthe payment of the principal of, 
prepayment premium, if any, or interest on the Note or for any claim based thereon or upon 
any obligation, covenant or agreement contained in this ordinance, the Funding Loan 
Agreement, the Note, the Borrower Loan Agreement, the Land Use Restriction Agreement, 
the Tax Agreement, the Residential Redevelopment Agreement orthe Retail Redevelopment 
Agreement (collectively, the "City Agreements") against any past, present or future officer, 
member or employee of the City, or any officer, employee, director or trustee of any 
successor, as such, either directly or through the City, or any such successor, under any rule 
of law or equity, statute or constitution or by the enforcement of any assessment or penalty 
or otherwise, and all such liability of any such member, officer, employee, director or trustee 
as such is hereby expressly waived and released as a condition of and consideration forthe 
execution of the City Agreements. 

SECTION 20. No Impairment. To the extent that any ordinance, resolution, rule, order or 
provision of the Municipal Code of the City (the "Municipal Code"), or part thereot is in conflict 
with the provisions ofthis ordinance, the provisions ofthis ordinance shall be controlling. No 
provision of the Municipal Code or violation of any provision of the Municipal Code shall be 
deemed to render voidable at the option of the City any document, instrument or agreement 
authorized hereunder or to impair the validity of this ordinance or the instruments authorized 
by this ordinance or to impair the rights of the holders of the Funding Loan and the Note to 
receive payment of the principal ot prepayment premium, if any, or interest on the Note or 
to impair the security for the Funding Loan Agreement and the Note; provided further that the 
foregoing shall not be deemed to affect the availability of any other remedy or penalty for any 
violation of any provision of the Municipal Code. 

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

Exhibits "A", "B", "C", "D", "E", "F", "G", "H" and " I " referred to in this ordinance read as follows: 

Exhibit "A". 
(To Ordinance) 

Legal Description Of Property. 
(Subject To Final Title And Survey) 

Lots 18,19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue Subdivision, being 
a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast quarter of Section 26, 
Township 40 North, Range 13, East of the Third Principal Meridian, in Cook County, Illinois, 
taken as a tract. 
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Exhibit "B". 
(To Ordinance) 

Legal Description Of Residential Property. 
(Subject To Final Title And Survey) 

Lots 18,19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue Subdivision, being 
a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast quarter of Section 26, 
Township 40 North, Range 13, East of the Third Principal Meridian, in Cook County, Illinois, 
taken as a tract, less and except that part thereof described below: 

Commercial Parcel C I . 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of+18.84 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: beginning at the southwest corner of said Lot 18 being the southwest corner of 
said tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line 
of said tract, 19.49 feet; thence north 00 degrees, 25 minutes, 
27 seconds east, 18.03 feet; thence north 89 degrees, 34 minutes, 33 seconds west, 
7.63 feet; thence north 00 degrees, 25 minutes, 27 seconds east, 11.99 feet; thence north 
89 degrees, 34 minutes, 33 seconds west, 4.00 feet; thence north 00 degrees, 
25 minutes, 27 seconds east, 10.76 feet; thence north 40 degrees, 25 minutes, 
27 seconds east, 3.79 feet; thence north 44 degrees, 28 minutes, 25 seconds west, 
0.33 feet; thence north 40 degrees, 25 minutes, 27 seconds east, 13.46 feet; thence 
south 49 degrees, 34 minutes, 33 seconds east, 9.98 feet; thence north 41 degrees, 
06 minutes, 29 seconds east, 47.07 feet to the northeasteriy line of said tract; the 
remaining courses being along the perimeter lines of said tract; thence north 49 degrees, 
29 minutes, 35 seconds west, 25.94 feet; thence south 40 degrees, 30 minutes, 
25 seconds west, 58.83 feet; thence south 00 degrees, 17 minutes, 06 seconds east, 
55.21 feet to the point of beginning, in Cook County, Illinois. 

Also except. 

Commercial Parcel C2A. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +18.84 feet Chicago 



3/10/2010 REPORTS OF COMMITTEES 85597 

City Datum and lying within its horizontal boundary projected vertically and described as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence north 00 degrees, 17 minutes, 06 seconds west, along the westeriy 
line of said tract, 55.21 feet; thence north 40 degrees, 30 minutes, 25 seconds east, along 
the westeriy line of said tract, 58.83 feet to the northeriy most corner thereot thence 
south 49 degrees, 29 minutes, 35 seconds east, along the northeasteriy line of said tract, 
32.27 feet to the point of beginning; thence south 41 degrees, 06 minutes, 29 seconds 
west, 40.46 feet; thence north 49 degrees, 23 minutes, 47 seconds west, 6.33 feet; 
thence north 41 degrees, 06 minutes, 29 seconds east, 40.45 feet to the northeasteriy 
line of said tract; thence south 49 degrees, 29 minutes, 35 seconds east, 6.33 feet to the 
point of beginning in Cook County, Illinois. 

Also except, 

Commercial Parcel C2B. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15and 16in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +48.77 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and 
described as follows: commencing at the southwest corner of said Lot 18 being 
the southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds east, along the south line of said tract, 25.86 feet to the point of 
beginning; thence north 00 degrees, 05 minutes, 28 seconds west, 24.09 feet; thence 
south 89 degrees, 34 minutes, 33 seconds east, 9.20 feet; thence north 17 degrees, 
06 minutes, 59 seconds east, 9.12 feet; thence north 72 degrees, 20 minutes, 
59 seconds west, 0.42 feet; thence north 17 degrees, 06 minutes, 59 seconds east, 
4.52 feet; thence north 17 degrees, 06 minutes, 59 seconds east, 8.10 feet; 
thence north 73 degrees, 36 minutes, 04 seconds west, 1.25 feet; thence north 
49 degrees, 23 minutes, 47 seconds west, 11.54 feet; thence south 41 degrees, 
06 minutes, 29 seconds west, 6.62 feet; thence north 49 degrees, 34 minutes, 
33 seconds west, 9.98 feet; thence south 40 degrees, 25 minutes, 27 seconds west, 
12.54 feet; thence north 44 degrees, 28 minutes, 25 seconds west, 15.54 feet to the 
westeriy line of said tract; the remaining courses being along the perimeter lines of said 
tract; thence north 40 degrees, 30 minutes, 25 seconds east, 58.26 feet; thence 
south 49 degrees, 29 minutes, 35 seconds east, 155.53 feet; thence north 89 degrees, 
36 minutes, 08 seconds west, 130.34 feet to the point of beginning, in Cook County, 
Illinois. 

Also except. 

Commercial Parcel C3A. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
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Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +18.84 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence north 00 degrees, 17 minutes, 06 seconds west, along the westeriy 
line of said tract, 55.21 feet; thence north 40 degrees, 30 minutes, 
25 seconds east, along the westeriy line of said tract, 58.83 feet to the northeriy most 
corner thereot thence south 49 degrees, 29 minutes, 35 seconds east, along the 
northeasteriy line of said tract, 32.27 feet to the point of beginning; thence south 
41 degrees, 06 minutes, 29 seconds west, 40.46 feet; thence north 49 degrees, 
23 minutes, 47 seconds west, 6.33 feet; thence south 41 degrees, 06 minutes, 
29 seconds west, 8.10 feet; thence south 00 degrees, 05 minutes, 32 seconds east, 
3.58 feet; thence south 72 degrees, 19 minutes, 30 seconds east, 8.06 feet; thence south 
17 degrees, 19 minutes, 36 seconds west, 1.77 feet; thence south 72 degrees, 
38 minutes, 41 seconds east, 6.43 feet; thence north 17 degrees, 06 minutes, 59 seconds 
east, 9.02 feet; thence north 41 degrees, 06 minutes, 29 seconds east, 38.96 feet to the 
northeasteriy line of said tract; thence north 49 degrees, 29 minutes, 35 seconds west, 
6.36 feet to the point of beginning, in Cook County, Illinois. 

Also except. 

Commercial Parcel C3B. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +81.82 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line 
of said tract, 25.86 feet; thence north 00 degrees, 05 minutes, 
28 seconds west, 24.09 feet; thence south 89 degrees, 34 minutes, 33 seconds east, 
9.20 feet; thence north 17 degrees, 06 minutes, 59 seconds east, 9.12 feet; thence north 
72 degrees, 20 minutes, 59 seconds west, 0.42 feet; thence north 17 degrees, 
06 minutes, 59 seconds east, 4.52 feet to the point of beginning; thence north 
17 degrees, 06 minutes, 59 seconds east, 8.10 feet; thence north 73 degrees, 
36 minutes, 04 seconds west, 1.25 feet; thence north 49 degrees, 23 minutes, 
47 seconds west, 11.54 feet; thence south 41 degrees, 06 minutes, 29 seconds west, 
6.62 feet; thence south 41 degrees, 06 minutes, 29 seconds west, 1.48 feet; thence 
south 00 degrees, 05 minutes, 32 seconds east, 3.58 feet; thence south 72 degrees, 
19 minutes, 30 seconds east, 8.06 feet; thence south 17 degrees, 19 minutes. 
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36 seconds west, 1.77 feet; thence south 72 degrees, 38 minutes, 41 seconds east, 
6.02 feet to the point of beginning, in Cook County, Illinois. 

Also except. 

Commercial Parcel C3C. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +96.24 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of+81.82 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows: commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds east, along the south line of said tract, 38.38 feet; thence north 00 degrees, 
23 minutes, 52 seconds east, 37.27 feet to the point of beginning; thence north 
72 degrees, 38 minutes, 41 seconds west, 6.02 feet; thence north 17 degrees, 
19 minutes, 36 seconds east, 1.77 feet; thence north 72 degrees, 19 minutes, 
30 seconds west, 8.06 feet; thence north 00 degrees, 05 minutes, 32 seconds west, 
3.58 feet; thence north 41 degrees, 06 minutes, 29 seconds east, 24.57 feet; thence 
south 49 degrees, 23 minutes, 45 seconds east, 10.92 feet; thence south 41 degrees, 
06 minutes, 29 seconds west, 12.00 feet; thence south 17 degrees, 06 minutes, 
59 seconds west, 12.42 feet to the point of beginning, in Cook County, Illinois. 

Also except, 

Commercial Parcel C3D. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of 
+96.24 feet Chicago City Datum and lying within its horizontal boundary projected 
vertically and described as follows: commencing at the southwest corner of said Lot 18 
being the southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds east, along the south line of said tract, 26.04 feet; thence north 00 degrees, 
06 minutes, 39 seconds west, 39.51 feet; thence north 89 degrees, 53 minutes, 
21 seconds east, 20.59 feet; to the point of beginning; thence south 79 degrees, 
14 minutes, 48 seconds east, 11.05 feet; thence north 40 degrees, 25 minutes, 
27 seconds east, 11.95 feet; thence north 49 degrees, 23 minutes, 47 seconds west, 
17.53 feet; thence south 41 degrees, 06 minutes, 29 seconds west, 17.48 feet; thence 
north 49 degrees, 23 minutes, 47 seconds west, 12.24 feet; thence north 41 degrees. 
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06 minutes, 29 seconds east, 22.48 feet; thence south 49 degrees, 23 minutes, 
47 seconds east, 29.70 feet; thence north 40 degrees, 25 minutes, 27 seconds east, 
3.98 feet; thence south 49 degrees, 34 minutes, 33 seconds east, 22.00 feet; thence 
south 40 degrees, 25 minutes, 27 seconds west, 13.01 feet; thence north 79 degrees, 
14 minutes, 48 seconds west, 33.32 feet; thence north 00 degrees, 05 minutes, 
28 seconds west, 4.07 feet to the point of beginning, in Cook County, Illinois. 

Also except. 

Commercial Parcel C3E. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of 
+108.66 feet Chicago City Datum and lying within its horizontal boundary projected 
vertically and described as follows: commencing at the southwest corner of said Lot 18 
being the southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds east, along the south line of said tract, 26.04 feet; thence north 00 degrees, 
06 minutes, 39 seconds west, 19.23 feet to the point of beginning; thence south 
89 degrees 34 minutes, 33 seconds east, 20.58 feet; thence north 00 degrees, 
05 minutes, 28 seconds west, 20.47 feet; thence south 89 degrees, 53 minutes, 
21 seconds west, 20.59 feet; thence south 00 degrees, 06 minutes, 39 seconds east, 
20.28 feet to the point of beginning, in Cook County, Illinois. 

Also except. 

Commercial Parcel C3F. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of 
+96.24 feet Chicago City Datum and lying within its horizontal boundary projected 
vertically and described as follows; commencing at the southwest corner of said Lot 18 
being the southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds east, along the south line of said tract, 26.04 feet; thence north 00 degrees, 
06 minutes, 39 seconds west, 19.23 feet to the point of beginning; thence south 
89 degrees, 34 minutes, 33 seconds east, 22.56 feet; thence south 00 degrees, 
25 minutes, 27 seconds west, 9,67 feet; thence north 89 degrees, 34 minutes, 
33 seconds west, 22.47 feet; thence north 00 degrees, 06 minutes, 39 seconds west, 
9.67 feet to the point of beginning, in Cook County, Illinois. 
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Also except. 

Commercial Parcel C4. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of+18.84 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows: commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds east, along the south line of said tract, 34.39 feet to the point of beginning; 
thence north 00 degrees, 05 minutes, 28 seconds west, 10.27 feet; thence north 
89 degrees, 34 minutes, 33 seconds west, 1.08 feet; thence north 01 degrees, 
20 minutes, 08 seconds west, 7.60 feet; thence north 17 degrees, 06 minutes, 
59 seconds east, 29.15 feet; thence north 41 degrees, 06 minutes, 29 seconds east, 
38.96 feet to the northeasteriy line of said tract; thence south 49 degrees, 
29 minutes, 35 seconds east, along the northeasteriy line of said tract, 116.90 feet to the 
east most corner of said tract; thence north 89 degrees, 36 minutes, 08 seconds west, 
along the south line of said tract, 121.81 feet to the point of beginning, in Cook County, 
Illinois. 

Exhibit "C". 
(To Ordinance) 

Legal Description Of Retail Property. 
(Subject To Final Title And Survey) 

Commercial Parcel C I . 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of +1.84 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows: beginning at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 feet, 08 seconds east, along 
the south line of said tract, 19.49 feet; thence north 00 degrees, 25 minutes, 27 seconds 
east, 18.03 feet; thence north 89 degrees, 34 minutes, 33 seconds west, 7.63 feet; 
thence north 00 degrees, 25 minutes, 27 seconds east, 11.99 feet; thence north 
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89 degrees, 34 minutes, 33 seconds west, 4.00 feet; thence north 00 degrees, 
25 minutes, 27 seconds east, 10.76 feet; thence north 40 degrees, 25 minutes, 
27 seconds east, 3.79 feet; thence north 44 degrees, 28 minutes, 25 seconds 
west, 0.33 feet; thence north 40 degrees, 25 minutes, 27 seconds east, 13.46 feet; 
thence south 49 degrees, 34 minutes, 33 seconds east, 9.98 feet; thence north 
41 degrees, 06 minutes, 29 seconds east, 47.07 feet, to the northeasteriy line of said 
tract; the remaining courses being along the perimeter lines of said tract; thence north 
49 degrees, 29 minutes, 35 seconds west, 25.94 feet; thence south 40 degrees, 
30 minutes,25 seconds west, 58.83 feet; thence south 00 degrees, 17 minutes, 
06 seconds east, 55.21 feet, to the point of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C2A. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of + 8.84 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows: commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 00 degrees, 17 minutes, 06 seconds west, 
along the westeriy line of said tract, 55.21 feet; thence north 40 degrees, 30 minutes, 
25 seconds east, along the westeriy line of said tract, 58.83 feet to the northeriy most 
corner thereof; thence south 49 degrees, 29 minutes, 35 seconds east, along the 
northeasteriy line of said tract, 32.27 feet to the point of beginning; thence south 
41 degrees, 06 minutes, 29 seconds west, 40.46 feet; thence north 49 degrees, 
23 minutes, 47 seconds west, 6.33 feet; thence north 41 degrees, 06 minutes, 
29 seconds east, 40.45 feet to the northeasteriy line of said tract; thence south 
49 degrees, 29 minutes, 35 seconds east, 6.33 feet to the point of beginning, in Cook 
County, Illinois. 

And 

Commercial Parcel C2B. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +48.77 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of +33.85 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows; commencing at the southwest corner of said Lot 18 being the 



3/10/2010 REPORTS OF COMMITTEES 85603 

southwest corner of said tract; thence south 89 degrees, 36 minutes, 08 seconds east, 
along the south line of said tract, 25.86 feet to the point of beginning; thence north 
00 degrees, 05 minutes, 28 seconds west, 24.09 feet; thence south 89 degrees, 
34 minutes, 33 seconds east, 9.20 feet; thence north 17 degrees, 06 minutes, 59 seconds 
east, 9.12 feet; thence north 72 degrees, 20 minutes, 59 seconds west, 0.42 feet; 
thence north 17 degrees, 06 minutes, 59 seconds east, 4.52 feet; thence north 
17 degrees, 06 minutes, 59 seconds east, 8.10 feet; thence north 73 degrees, 
36 minutes, 04 seconds west, 1.25 feet; thence north 49 degrees, 23 minutes, 
47 seconds west, 11.54 feet; thence south 41 degrees, 06 minutes, 29 seconds west, 
6.62 feet; thence north 49 degrees, 34 minutes, 33 seconds west, 9.98 feet; thence south 
40 degrees, 25 minutes, 27 seconds west, 12.54 feet; thence north 44 degrees, 
28 minutes, 25 seconds west, 15.54 feet to the westeriy line of said tract; the remaining 
courses being along the perimeter lines of said tract; thence north 40 degrees, 
30 minutes, 25 seconds east, 58.26 feet; thence south 49 degrees, 29 minutes, 
35 seconds east, 155.53 feet; thence north 89 degrees, 36 minutes, 08 seconds west, 
130.34 feet to the point of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C3A. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of+18.84 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows: commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence north 00 degrees, 17 minutes, 06 seconds west, 
along the westeriy line of said tract, 55.21 feet; thence north 40 degrees, 30 minutes, 
25 seconds east, along the westeriy line of said tract, 58.83 feet to the northeriy most 
corner thereof; thence south 49 degrees, 29 minutes, 35 seconds east, along the 
northeasteriy line of said tract, 32.27 feet to the point of beginning; thence south 
41 degrees, 06 minutes, 29 seconds west, 40.46 feet; thence north 49 degrees, 
23 minutes, 47 seconds west, 6.33 feet; thence south 41 degrees, 06 minutes, 
29 seconds west, 8.10 feet; thence south 00 degrees, 05 minutes, 32 seconds east, 
3.58 feet; thence south 72 degrees, 19 minutes, 30 seconds east, 8.06 feet; thence south 
17 degrees, 19 minutes, 36 seconds west, 1.77 feet; thence south 72 degrees, 
38 minutes, 41 seconds east, 6.43 feet; thence north 17 degrees, 06 minutes, 59 seconds 
east, 9.02 feet; thence north 41 degrees, 06 minutes, 29 seconds east, 38.96 feet to the 
northeasteriy line of said tract; thence north 49 degrees, 29 minutes, 35 seconds west, 
6.36 feet to the point of beginning, in Cook County, Illinois. 
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And 

Commercial Parcel C3B. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +81.82 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of +33.85 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows: commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 minutes, 08 seconds east, 
along the south line of said tract, 25.86 feet; thence north 00 degrees, 05 minutes, 
28 seconds west, 24.09 feet; thence south 89 degrees, 34 minutes, 33 seconds east, 
9.20 feet; thence north 17 degrees, 06 minutes, 59 seconds east, 9.12 feet; thence north 
72 degrees, 20 minutes, 59 seconds west, 0.42 feet; thence north 17 degrees, 
06 minutes, 59 seconds east, 4.52 feet to the point of beginning; thence north 
17 degrees, 06 minutes, 59 seconds east, 8.10 feet; thence north 73 degrees, 
36 minutes, 04 seconds west, 1.25 feet; thence north 49 degrees, 23 minutes, 
47 seconds west, 11.54 feet; thence south 41 degrees, 06 minutes, 29 seconds west, 
6.62 feet; thence south 41 degrees, 06 minutes, 29 seconds west, 1.48 feet; thence 
south 00 degrees, 05 minutes, 32 seconds east, 3.58 feet; thence south 72 degrees, 
19 minutes, 30 seconds east, 8.06 feet; thence south 17 degrees, 19 minutes, 
36 seconds west, 1.77 feet; thence south 72 degrees, 38 minutes, 41 seconds 
east, 6.02 feet to the point of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C3C 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township 40 north. Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +96.24 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of +81.82 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows: commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 minutes, 08 seconds east, 
along the south line of said tract, 38.38 feet; thence north 00 degrees, 23 minutes, 
52 seconds east, 37.27 feet to the point of beginning; thence north 72 degrees, 
38 minutes, 41 seconds west, 6.02 feet; thence north 17 degrees, 19 minutes, 
36 seconds east, 1.77 feet; thence north 72 degrees, 19 minutes, 30 seconds west, 
8.06 feet; thence north 00 degrees, 05 minutes, 32 seconds west, 3.58 feet; thence north 
41 degrees, 06 minutes, 29 seconds east, 24.57 feet; thence south 49 degrees, 
23 minutes, 45 seconds east, 10.92 feet; thence south 41 degrees, 06 minutes, 
29 seconds west, 12.00 feet; thence south 17 degrees, 06 minutes, 59 seconds west, 
12.42 feet to the point of beginning, in Cook County, Illinois. 
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And 

Commercial Parcel C3D. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 north. Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of +96.24 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows; commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 minutes, 08 seconds east, 
along the south line of said tract, 26.04 feet; thence north 00 degrees, 06 minutes, 
39 seconds west, 39.51 feet; thence north 89 degrees, 53 minutes, 21 seconds east, 
20.59 feet to the point of beginning; thence south 79 degrees, 14 minutes, 48 seconds 
east, 11.05 feet; thence north 40 degrees, 25 minutes, 27 seconds east, 11.95 feet; 
thence north 49 degrees, 23 minutes, 47 seconds west, 17.53 feet; thence south 
41 degrees, 06 minutes, 29 seconds west, 17.48 feet; thence north 49 degrees, 
23 minutes, 47 seconds west, 12.24 feet; thence north 41 degrees, 06 minutes, 
29 seconds east, 22.48 feet; thence south 49 degrees, 23 minutes, 47 seconds east, 
29.70 feet; thence north 40 degrees, 25 minutes, 27 seconds east, 3.98 feet; thence 
south 49 degrees, 34 minutes, 33 seconds east, 22.00 feet; thence south 40 degrees, 
25 minutes, 27 seconds west, 13.01 feet; thence north 79 degrees, 14 minutes, 
48 seconds west, 33.32 feet; thence north 00 degrees, 05 minutes, 28 seconds west, 
4.07 feet to the point of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C3E. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of 
+108.66 feet Chicago City Datum and lying within its horizontal boundary projected 
vertically and described as follows; commencing at the southwest corner of said Lot 18 
being the southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds east, along the south line of said tract, 26.04 feet; thence north 00 degrees, 
06 minutes, 39 seconds west, 19.23 feet to the point o beginning; thence south 
89 degrees, 34 feet, 33 seconds east, 20.58 feet; thence north 00 degrees, 05 minutes, 
28 seconds west, 20.47 feet; thence south 89 degrees, 53 minutes, 21 seconds west, 
20.59 feet; thence south 00 degrees, 06 minutes, 39 seconds east, 20.28 feet to the point 
of beginning, in Cook County, Illinois. 
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And 

Commercial Parcel C3F. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township 40 north. Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of 
+96.24 feet Chicago City Datum and lying within its horizontal boundary projected 
vertically and described as follows; commencing at the southwest corner of said Lot 18 
being the southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds east, along the south line of said tract, 26.04 feet; thence north 00 degrees, 
06 minutes, 39 seconds west, 19.23 feet to the point of beginning; thence south 
89 degrees, 34 minutes, 33 seconds east, 22.56 feet; thence south 00 degrees, 
25 minutes, 27 seconds west, 9.67 feet; thence north 89 degrees, 34 minutes, 
33 seconds west, 22.47 feet; thence north 00 degrees, 06 minutes, 39 seconds west, 
9.67 feet to the point of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C4. 

That part of Lots 18, 19, and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of +18.84 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
described as follows; commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 minutes, 08 seconds east, 
along the south line of said tract, 34.39 feet to the point of beginning; thence north 
00 degrees, 05 minutes, 28 seconds west, 10.27 feet; thence north 89 degrees, 
34 minutes, 33 seconds west, 1.08 feet; thence north 01 degrees, 20 minutes, 
08 seconds west, 7.60 feet; thence north 17 degrees, 06 minutes, 59 seconds east, 
29.15 feet; thence north 41 degrees, 06 minutes, 29 seconds east, 38.96 feet to the 
northeasteriy line of said tract; thence south 49 degrees, 29 minutes, 35 seconds east, 
along the northeasteriy line of said tract, 116.90 feet to the east most corner of said tract; 
thence north 89 degrees, 36 minutes, 08 seconds west, along the south line of said tract, 
121.81 feet to the point of beginning, in Cook County, Illinois. 
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Exhibit "D". 
(To Ordinance) 

Funding Loan Agreement. 

This Funding Loan Agreement, dated as of , 20 (this "Funding Loan 
Agreement"), is entered into by CITIBANK, N.A. (together with any successor hereunder, the 
"Funding Lender') and CITY OF CHICAGO, a municipality and home rule unit of local 
government duly organized and validly existing under the Constitution and laws of the State of 
Illinois (together with its successors and assigns, the "Governmental Lender"), and; 

RECITALS 

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

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

WHEREAS, Hairpin Lofts LLC, an Illinois limited liability company (the "Borrower"), has 
requested the Governmental Lender to enter into this Funding Loan Agreement under which the 
Funding Lender (i) will advance funds (the "Funding Loan") to or for the account of the 
Govemriiental Lender, and (ii) apply the proceeds of the Funding Loan to make a loan (the 
"Borrower Loan") to the Borrower to finance the acquisition and rehabilitation of a multi-family 
rental housing development located in Chicago, Illinois, known as Hairpin Lofts Apartments (the 
"Project"), and 

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the 
Governmental Lender and the Borrower will enter into a Bon'ower Loan Agreement dated as of 

, 20 (as it may be supplemented or amended, the "Borrower Loan Agreement"), 
whereby the Borrower agrees to make loan payments to the Governmental Lender in an amount 
which. When added to other funds available under this Funding Loan Agreement will be 
sufficient to enable the Governmental Lender to repay the Funding Loan and to pay all costs 
and expenses related thereto when due; and 

WHEREAS, to evidence its payment obligations under the Bon-ower Loan Agreement, 
the Borrower will execute and deliver to the iGovemmental Lender its Promissory Note (the 
"Borrower Note") and the obligations of the Bortower under the Borrower Note will be secured 
by a lien on and security interest in the Project pursuant to a Multifamily Mortgage, Assignment 
of Rents, Security Agreement dated as of ;, 20 (the "Security Instrument"), made by 
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the Borrower in favor of the Governmental Lender, as assigned to the Funding Lender to secure 
the performance by the Govemmental Lender of its obligations under the Funding Loan; and 

WHEREAS, the Governmental Lender has executed and delivered to the Funding 
Lender its promissory note dated , 20 (the "Governmental Lender Note") 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 obligations of the Governmental Lender, have 
been done and perforrned and the execution and delivery of this Funding Loan Agreement and 
the execution and delivery of the Governmental Lender Note, subject to the terms hereot have 
in all respects been duly authorized; 

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

ARTICLE I 

DEFINITIONS; PRINCIPLES OF CONSTRUCTION 

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

(a) Unless specifically defined herein, all capitalized terms shall have the meanings 
ascribed thereto in the Borrower Loan Agreement. 

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

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

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

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

(f) All references |n this instrument to a separate instrument are to such separate 
Instrument as the same may be amended or supplemented from time to time pursuant to the 
applicable provisions thereot 

(g) References to the Funding Loan as "tax-exempt" or to the "tax-exempt status" of 
the Funding Loan are to the exclusion of interest on the Funding Loan (other than any portion of 
the Funding Loan held by a "substantial user" of the facilities with respect to which the proceeds 
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of the Funding Loan were used or a "related person" within the meaning of Section 147 of the 
Code) from gross income for federal income tax purposes pursuant to Section 103(a) of the 
Code. 

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

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

"Authorized Amount" shall mean $[Loan Amount], the maximum principal amount of the 
Funding Loan under this Funding Loan Agreement. 

"Authorized Denomination" shall mean $100,000 principal amount and any multiple of 
$5,000 in excess thereot 

"Authorized City Representative" shall have the meaning as set forth in the Ordinance. 

"Beneficial Holder" shall mean the Person in whose name an interest in the 
Governmental Lender Note is recorded as beneficial holder of interest in the Governmental 
Lender Note by the Funding Lender or by a Securities Depository, a Participant or an Indirect 
Participant on the records of the Funding Lender or of a Securities Depository, a Participant or 
an Indirect Participant, as the case may be, or such Person's subrogee. 

"Bond Counsel" shall mean, collectively, Thompson Coburn LLP and Charity Associates, 
P.C. or any other attorney or firm of attorneys designated by the Governmental Lender and 
approved by the Funding Lender having a national reputation for skill in connection with the 
authorization and issuance of municipal obligations under Sections 103 and 141 through 150 (or 
any successor provisions) of the Code. 

"Bond Counsel Approving Opinion" shall mean an opinion of Bond Counsel substantially 
to the effect that the Funding Loan constitutes a valid and binding obligation of the 
Governmental Lender and that, under existing statutes, regulations published rulings and 
judicial decisions, the interest on the Funding Loan is excludable from gross income for federal 
income tax purposes (subject to the inclusion of such customary exceptions as are acceptable 
to the recipient thereof. 

"Bond Counsel No Adverse Affect Opinion" shall mean gn opinion of Bond Counsel to 
the effect that the taking of the action specified therein will not impair the exclusion of interest on 
the Funding Loan from gross Income for purposes of federal income taxation (subject to the 
inclusion of such customary exceptions as are acceptable to the recipient thereof). 

"Book-Entry System" shall mean a book-entry system established and operated for the 
recordation of Beneficial Holders pursuant to Section 4.8 hereot 

"Borrower" shall mean Hairpin Lofts LLC, an Illinois limited liability company. 

"Bon-ower Controlling Entity" shiall mean, if the Borrower is a partnership, any general 
partner or managing partner of the Borrower, or If the Borrower is a limited liability company, the 
manager or managing member of the Borrower. 
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"Borrower Loan" shall mean the mortgage loan made by the Governmental Lender to the 
Borrower pursuant to the Borrower Loan Agreement in the aggregate principal amount of the 
Borrower Loan Amount, as evidenced by the Borrower Note. 

"Borrower Loan Agreement" shall mean the Borrower Loan Agreement, dated as of 
, 20 , between the Governmental Lender and the Borrower, as supplemented, amended 

or replaced from time to time in accordance its terms. 

"Borrower Loan Agreement Default" shall mean any event of default set forth in 10.1 of 
the Borrower Loan Agreement. A Borrower Loan Agreement Default shall "exist" if a Borrower 
Loan Agreement Default shall have occurred and be continuing beyond any applicable cure 
period. 

"Borrower Loan Amount" shall mean the amount of $[Loan Amount]. 

"Bon'ower Loan Documents" shall mean (i) the Borrower Loan Agreement (ii)the 
Borrower Note, (iii) the Security Instrument, (iv) UCC financing statements, (v) such 
assignments of management agreements, contracts and other rights as may be reasonably 
required, (vi) all other documents or agreements evidencing or relating to the Borrower Loan, 
and (vii) all amendments, modifications, renewals and substitutions of any of the foregoing. 

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

"Business Day" shall mean any day other than (i) a Saturday or a Sunday, or (ii) a day 
on which federally insured depository institutions in New York, New York, Chicago, Illinois or the 
cities in which the offices of the Funding Lender are located are authorized or obligated by law, 
regulation. Governmental decriee or executive order to be closed. 

"Closing Date" shall mean , 2 0 ^ the date of closing and initial funding of the 
Funding Loan and the Borrower Loan. 

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

"Construction Escrow Agreement" shall mean that certain Constnjction Escrow 
Agreement dated as of ^ _, 20 among the Title Company named therein, in its capacity 
as escrow agent, Govemmental Lender Funding Lender, certain subordinate lenders nanied 
therein, and Borrower, as such agreement may be amended, modified, supplemented and 
replaced from time to time. 

"Constnjction Funding Agreement" shall mean that certain Construction Funding 
Agreement of even date herewith between Funding Lender and Borrower. 

"Control" shall mean, with respect to any Person, either (i) ownership directly or through 
other entities of more than 50% of all beneficial equity interest in such Person, or (ii) the 
possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of such Person, through the ownership of voting securities, by 
contract or othenwise. 
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"Default" shall mean the occurrence of an event, which, under any Funding Loan 
Document, would, but for the giving of notice or passage of time, or both, be an event of default 
under the applicable Funding Loan Document or a Borrower Loan Agreement Default. 

"Event of Default" shall have the meaning ascribed thereto in Section 9.1 hereot 

"Fitch" shall mean Fitch, Inc. 

"Funding Loan Agreement" shall mean this Funding Loan Agreement, dated as of 
, 20 , 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 thereto entered into pursuant to the applicable provisions thereot 

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

"Government Obligations" shall mean noncallable, nonprepayable (i) direct, general 
obligations of the United States of America, or (ii) any obligations unconditionally guaranteed as 
to the full and timely payment of all amounts due thereunder by the full faith and credit of the 
United States of America (including obligations held in book-entry form), but specifically 
excluding any mutual funds or unit investment trusts invested in such obligations. 

"Governmental Lender" shall mean the City of Chicago. 

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

"Highest Rating Category" shall mean, with respect to a Permitted Investment, that the 
Permitted Investment is rated by each Rating Agency in the highest rating category given by 
that Rating Agency for that general category of security. If at anytime the Funding Loan is not 
rated (and, consequently, there is no Rating Agency), then the term "Highest Rating Category" 
means, with respect to a Permitted Investment, that the Permitted Investment is rated by S&P or 
Moody's in the highest rating given by that rating agency for that general category of security. 
By way of example, the Highest Rating Category for tax-exempt municipal debt established by 
S&P is "A-1+" for debt with a term of one year or less and "AAA" for a term greater than one 
year, with con-esponding ratings by Moody's of "MIG-I" (for fixed rate) or "VMIG-r (for variable 
rate) for three months or less and "Aaa" for greater than three months. If at any time (i) the 
Funding Loan is not rated, (ii) both S&P and Moody's rate a Permitted Investment and (iii) one 
of those ratings is below the Highest Rating Category, then such Pemiitted Investment will, 
nevertheless, be deemed to be rated in the Highest Rating Category if the lower rating is no 
more than one rating category below the highest rating category of that rating agency. For 
example, a Permitted Investment rated "AAA" by S&P and "Aa3" by Moody's is rated in the 
Highest Rating Category. If, however, the lower rating is more than one full rating category 
below the Highest Rating Category of that ratinjg agency, then the Permitted Investment will be 
deemed to be rated below the Highest Rating Category. For example, a Permitted Investment 
rated "A/VA" by S&P and "A l " by Moody's is not rated in the Highest Rating Category. 
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"Indirect Participant" shall mean a broker-dealer, bank or other financial institution for 
which the Securities Depository holds obligations as a securities depository through a 
Participant. 

"Investor Letter" shall mean a letter in substantially the form attached to this Funding 
Loan Agreement as Exhibit B. duly executed by the holder of the Governmental Lender Note 
and delivered to the Governmental Lender. 

"Letter of Representations" shall mean any letter of representations between the 
Governmental Lender and a Securities Depository. 

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

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

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

(c) Failure by the Funding Lender (i) to respond to a complete and compliant funding 
requisition properiy presented by the Borrower to the Funding Lender for advancement of Loan 
funds pursuant to the Borrower Loan Agreement and the Construction Funding Agreement 
within days of the receipt of such funding requisition, or (ii) to fully fund within days after 
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the Funding Lender approves a funding requisition from the Borrower to the Funding Lender 
and has confirmed such requisition for payment pursuant to the terms of the Borrower Loan 
Agreement and the Construction Funding Agreement.] 

"Maturity Date" shall mean [ _ , 20 ]. 

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

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

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

"Ordinance" shall mean the Ordinance adopted by the Governmental Lender on 
., 20__ authorizing the Funding Loan and the execution and delivery of the Funding 

Loan Documents to which Governmental Lender is a party. 

"Participant" shall mean a broker-dealer, bank or other financial institution for which the 
Securities Depository holds obligations as a securities depository. 

"Permitted Investments" shall mean, to the extent authorized by law for investment of 
moneys of the Governmental Lender: 

(a) Government Obligations. 

(b) Direct obligations of and obligations on which the full and timely payment of 
principal and interest is unconditionally guaranteed by, any agency or instrumentality of the 
United States of America (other than the Federal Home Loan Mortgage Corporation) or direct 
obligations of the Worid Bank, which obligations are rated in the Highest Rating Category. 

(c) Obligations, in each case rated in the Highest Rating Category, of (i) any state or 
territory of the United States of America, (ii) any agency, instrumentality, authority or political 
subdivision of a state or territory or (iii) any public benefit or municipal corporation the principal 
of and interest on which are guaranteed by such state or political subdivision. 

(d) Any written repurchase agreement entered into with a Qualified Financial 
Institution whose unsecured short term obligations are rated in the Highest Rating Category. 

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

(f) Interest bearing negotiable certificates of deposit interest bearing time deposits, 
interest bearing savings accounts and bankers' acceptances, issued by a Qualified Financial 
Institution if either (i) the Qualified Financial Institution's unsecured short term obligations are 
rated in the Highest Rating Category or (ii) such deposits, accounts or acceptances are fully 
collateralized by investments described in clauses (a) or (b) of this definition or fully insured by 
the Federal Deposit Insurance Corporation. 
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(g) An agreement held by the Funding Lender for the investment of moneys at a 
guaranteed rate with a Qualified Financial Institution whose unsecured long-term obligations are 
rated in the Highest Rating Category or the Second Highest Rating Category, or whose 
obligations are unconditionally guaranteed or insured by a Qualified Financial Institution whose 
unsecured long-term obligations are rated in the Highest Rating Category or Second Highest 
Rating Category; provided that such agreement is in a fomi acceptable to the Funding Lender; 
and provided further that such agreement includes the following restrictions: 

(1) the invested funds will be available for withdrawal without penalty or 
premium, at any time that (A) the Funding Lender is required to pay moneys from the 
Fund(s) established under this Funding Loan Agreement to which the agreement is 
applicable, or (B) any Rating Agency indicates that it will lower or actually lowers, 
suspends or withdraws the rating on the "Funding Loan on account of the rating of the 
Qualified Financial Institution providing, guaranteeing or insuring, as applicable, the 
agreement; 

(2) the agreement and if applicable the guarantee or insurance, is an 
unconditional and general obligation of the provider and, if applicable, the guarantor or 
insurer of the agreement^ and ranks pari passu with all other unsecured unsubordinated 
obligations of the provider, and if applicable, the guarantor or insurer of the agreement; 

(3) the Funding Lender receives an Opinion of Counsel, which may be 
subject to customary qualifications, that such agreement is legal, valid, binding and 
enforceable upon the provider in accordance with its terms and, if applicable, an Opinion 
of Counsel that any guaranty or insurance policy provided by a guarantor or insurer is 
legal, valid, binding and enforceable upon the guarantor or insurer in accordance with its 
terms; and 

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

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

(h) Subject to the ratings requirements set forth in this definition, shares in any 
money mari<et mutual fund (including those of the Funding Lender or any of its affiliates) 
registered under the Investment Company Act of 1940, as amended, that have been rated 
"AAAm-G" or "AAAm" by S&P or "Aaa" by Moody's so long as the portfolio of such money 
market mutual fund is limited to Government Obligations and agreements to repurchase 
Government Obligations. If approved in writing by the Funding Lender, a money mari<et mutual 
fund portfolio may also contain obligations and agreements to repurchase obligations described 
in paragraphs (b) or (c). If the Funding Loan is rated by a Rating Agency, the money mari<et 
mutual fund must be rated "A/\Am-G" or 'A/\Am" by S&P, if S&P is a Rating Agency, or "Aaa" by 
Moody's, if Moody's is a Rating Agency. If at any time the Funding Loan is not rated (and, 
consequently, there is no Rating Agency), then the money market mutual fund must be rated 
"AAAm-G" or "AAAm" by S&P or Aaa by Moody's. If at any time (i) the Funding Loan is not 
rated, (ii) both S&P and Moody's rate a money market mutual fund and (iii) one of those ratings 
is below the level required by this paragraph, then such money martlet mutual fund will, 
nevertheless, be deemed to be rated in the Highest Rating Category if the lower rating is no 
more than one rating category below the highest rating category of that rating agency. 

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

Permitted Investments shall not include any of the following: 

(1) Except for any investment described in the next sentence, any investment 
with a final maturity or any agreement with a term greater than one year from the date of 
the investment. This exception (1) shall not apply to Permitted Investments listed in 
paragraphs (g) and (i). 

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

(3) Any asset-backed security, including mortgage backed securities, real 
estate mortgage investment conduits, collateralized mortgage obligations, credit card 
receivable asset-backed securities and auto loan asset-backed securities. 

(4) Any Interest-only or principal-only stripped security. 

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

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

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

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

Any investment to which S&P has added an "r" or "t" highlighter. 

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

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

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

"Project" shall mean the Mortgaged Property (as defined in the Security Instrument) and 
Improvements thereon owned by the Borrower and encumbered by the Security Instrument, 
together with all rights pertaining to such real property and Improvements, as more particulariy 
described in the Granting Clauses of the Security Instrument and referred to therein as the 
"Mortgaged Property." 

"Qualified Financial Institution" shall mean any (i) bank or trust company organized 
underthe laws of any state of the United States of America, (ii) national banking association, (iii) 
savings bank, savings and loan association, or insurance company or association chartered or 
organized under the laws of any state of the United States of America, (iv) federal branch or 
agency pursuant to the International Banking Act of 1978 or any successor provisions of law or 
a domestic branch or agency of a foreign bank which branch or agency is duly licensed or 
authorized to do business under the laws of any state or tenifory of the United States of 
Ahfierica, (v) govemment bond dealer reporting to, trading with, and recognized as a primary 
dealer by the Federal Reserve Bank of New Yori<, (vi) securities dealer approved in writing by 
the Funding Lender the liquidation of which is subject to the Securities Investors Protection 
Corporation or other similar corporation and (vii) other entity which is acceptable to the Funding 
Lender. With respect to an entity which provides an agreement held by the Funding Lender for 
the investment of moneys at a guaranteed rate as set out in paragraph (g) of the definition of the 
term "Permitted Investments" or an entity which guarantees or insures, as applicable, the 
agreement, a "Qualified Financial Institution" may also be a corporation or limited liability 
company organized under the laws of any state of the United States of America. 
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"Rating Agency" shall mean any one and each of S&P, Moody's and Fitch then rating the 
Funding Loan or any other nationally-recognized statistical rating agency then rating the 
Funding Loan, which has been approved by the Funding Lender. 

"Regulatory Agreement" shall mean that certain Land Use Restriction Agreement, dated 
as of the date hereof, by and among the Governmental Lender, the Borrower, and any 
compliance monitor appointed pursuant thereto, as hereafter amended or modified. 

"Second Highest Rating Category" shall mean, with respect to a Permitted Investment, 
that the Permitted Investment is rated by each Rating Agency in the second highest rating 
category given by that Rating Agency for that general category of security. If at any time the 
Funding Loan is not rated (and, consequently, there is no Rating Agency), then the term 
"SecondHighest Rating Category" means, with respect to a Permitted Investment, that the 
Permitted Investment is rated by S&P or Moody's in the second highest rating category given by 
that rating agency for that general category of security. By way of example, the Second Highest 
Rating Category for tax-exempt municipal debt established by S&P is "AA" for a term greater 
than one year, with corresponding ratings by Moody's of "Aa." If at any time (i) the Funding Loan 
is not rated, (ii) both S&P and Moody's rate a Permitted Investment and (iii) one of those ratings 
is below the Second Highest Rating Category, then such Permitted Investment will not be 
deemed to be rated in the Second Highest Rating Category. For example, an Investment rated 
"AA" by S&P and "A" by Moody's is not rated in the Second Highest Rating Category. 

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

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

"Security Instrument" shall mean the Multifamily Mortgage, Assignment of Rents, 
Security Agreement dated as of ' 20 made by the Borrower in favor of the 
Govemmental Lender, as assigned to the Funding Lender to secure the performance by the 
Governmental Lender of its obligations under the Funding Loan. 

"Securities Depository" shall mean The Depository Trust Company and any substitute for 
or successor to such securities depository that shall maintain a Book-Entry System with respect 
to the Funding Loan. 

"Securities Depository Nominee" shall mean the Securities Depository or the nominee of 
such Securities Depository in whose name the Funding Loan shall be registered on the 
registration books of the Governmental Lender while the Funding Loan is in a Book-Entry 
System. 

"Servicer" shall mean any Servicer appointed by the Funding Lender to perform certain 
servicing functions with respect to the Funding Loan and/or the Bon-ower Loan pursuant to a 
separate servicing agreement to be entered into between the Funding Lender and the Servicer. 

"Servicing Agreement" shall mean any servicing agreement entered into between the 
Funding Lender and a Servicer with respect to the servicing of the Funding Loan and/or the 
Borrower Loan. 
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"S&P" shall mean Standard & Poor's Ratings Services, a Division of the McGraw Hill 
Companies, Inc., or its successor. 

"State" shall mean the State of Illinois. 

"Tax Compliance Agreement" shall mean the Tax Compliance Agreement, dated the 
Closing Date, executed and delivered by the Governmental Lender and the Borrower. 

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

"Unassigned Rights" shall mean the Governmental Lender's rights to reimbursement and 
..payment of its fees, costs and expenses and the Rebate Amount under Section 2.5 of the 
Borrower Loan Agreement, its right to payment of the Governmental Lender's Closing Fee, the 
Ongoing Fee and any other fees payable to the Governmental Lender under Section 2.5 
thereot its rights of access under Section 4.19 thereof its rights to indemnification under 
Section 7.16 thereof its rights to attorneys' fees under Section 7.12 thereof its rights to enforce 
the terms of the Regulatory Agreement, including Bon-ower's covenants to comply with 
applicable laws, its rights to give and receive notices, reports and other statements and to 
enforce notice and reporting requirements and restrictions on transfers of ownership of the 
Project, and its rights to consent to certain matters, as provided in this Funding Loan Agreement 
and the Borrower Loan Agreement. 

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

"Yield" shall mean yield as defined in Section 148(h) of the Code. 

Section 1.2. Effect of Headings and Table of Contents. The Article and 
Section headings herein and in the Table of Contents are for convenience only and shall not 
affect the construction hereot 

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

Section 1.4. Designation of Time for Perfomiance. Except as otherwise expressly 
provided herein, any reference in this Funding Loan Agreement to the tirtie of day shall mean 
the time of day in the city where the Funding Lender maintains its place of business for the 
performance of its obligations under this Funding Loan Agreement. 

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

TERMS; GOVERNMENTAL LENDER NOTE 

Section 2.1. Terms. 

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

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. 
The proceeds of the Funding Loan shall be advanced by the Funding Lender directly to the 
Borrower for the account of the Governmental Lender as and when needed to make each 
advance in accordance vvith the disbursement provisions of Article III of the Borrower Loan 
Agreement. Upon each advance of principal under the Bon-ower Loan Agreement, a like 
amount of the Funding Loan shall be deemed concurrentiy and simultaneously advanced under 
this Funding Loan Agreement, including the initial advance of $ .. Subject to the terms 
and conditions of the Borrower Loan Agreement, the Funding Lender agrees to advance to the 
Borrower under the Borrower Loan Agreement at least $ on the Closing Date, and the • 
Govemmental Lender agrees that a like amount shall be deemed correspondingly and 
simultaneously advanced for the account of the Governmental Lender under this Funding Loan 
Agreement. 

(c) Origination Date; Maturity. The Funding Loan shall be originated on the Closing 
Date and shall mature on the Maturity Date. 

(d) Principal. The outstanding principal amount of the Governmental Lender Note 
and of the Funding Loan as of any given date shall be the total amount advanced by the 
Funding Lender to or for the account of the Governmental Lender to fund corresponding 
advances under Article III of the Borrower Loan Agreement as proceeds of the Borrower Loan, 
less any payments of principal of the Governmental Lender Note previously received upon 
payment of corresponding principal amounts under the. Borrower Note, including regularly 
scheduled principal payments and voluntary and mandatory prepayments. The principal 
amount of the Governmental Lender Note and interest thereon shall be payable on the basis 
specified in this paragraph (d) and in paragraphs (e) and (f) of this Section 4.1. 

The Funding Lender shall keep a record of all principal advances and principal 
repayments made under the Governmental Lender Note and shall upon written request provide 
the Governmental Lender with a statement of the outstanding principal balance of the 
Govemmental Lender Note and the Funding Loan. 

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

(f) Corresponding Payments. The payment or prepayment of principal, interest and 
premium, if any, due on the Funding Loan and the Governmental Lender Note shall be identical 
with and shall be made on the same dates, terms and conditions, as the principal, interest, 
premiums, late payment fees and other amounts due on the Borrower Note. Any payment or 
prepayment made by the Borrower of principal, interest, premium, if any, due on the Borrower 
Note shall be deemed to be like payments or prepayments of principal, interest and premium, if 
any, due on the Funding Loan and the Governmental Lender Note. 
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(g) Usury- The Governmental Lender intends to confomn strictly to the usury laws 
applicable to this Funding Loan Agreement and the Govemmental Lender Note and all 
agreements made in the Governmental Lender Note, this Funding Loan Agreement and the 
Funding Loan Documents are expressly limited so that in no event whatsoever shall the amount 
paid or agreed to be paid as interest or the amounts paid for the use of money advanced or to 
be advanced hereundier exceed the highest lawful rate prescribed under any law which a court 
of competent jurisdiction may deem applicable hereto. If from any circumstances whatsoever, 
the fulfillment of any provision of the Governmental Lender Note, this Funding Loan Agreement 
or the other Funding Loan Documents shall involve the payment of interest in excess of the limit 
prescribed by any law which a court of competent jurisdiction may deem applicable hereto, then 
the obligation to pay interest hereunder shall be reduced to the maximum limit prescribed by law 
and any excess interest amounts already paid shall be reimbursed to the Governmental Lender 
or~Borrower, as the case may be. If from any circumstances whatsoever, the Funding Lender 
shall ever receive anything of value deemed interest, the amount of which would exceed the 
highest lawful rate, such amount as would be excessive interest shall be deemed to have been 
applied, as of the date of receipt by the Funding Lender, to the reduction of the principal 
remaining unpaid hereunder and not to the payment of interest, or if such excessive interest 
exceeds the unpaid principal balance, such excess shall be refunded to the Borrower. This 
paragraph shall control every other provision of the Governmental Lender Note, this Funding 
Loan Agreement and all other Funding Loan Documents. 

Section 2.2. Form of Governmental Lender Note. As evidence of its obligation to repay 
the Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to the 
Funding Lender, the Governmental Lender hereby agrees to execute and deliver the 
Governmental Lender Note. The Governmental Lender Note shall be substantially in the 
respective form set forth in Exhibit A attached hereto, with such appropriate insertions, 
omissions, substitutions and other variations as are required or permitted by this Funding Loan 
Agreement. 

Section 2,3. Execution and Delivery of Governmental Lender Note. 

(a) The Governmental Lender Note shall be executed on behalf of the Governmental 
Lender by the manual or facsimile signature of its Mayor, and its corporate seal (or a facsimile 
thereof) shall be thereunto affixed, imprinted, engraved or otherwise reproduced, and attested 
by the manual or facsimile signature of its City Clerk or Deputy City Clerk. In case any officer of 
the Governmental Lender whose signature or facsimile signature shall appear on the 
Governmental Lender Note shall cease to be such officer before the Governmental Lender Note 
so signed and sealed shall have been actually delivered, such Gpvernmiental Lender Note may, 
nevertheless, be delivered as herein provided, and may be executed and delivered as if the 
persons who signed or sealed such Governmental Lender Note had not ceased to hold such 
offices or be so employed. Any Govemmental Lender Note may be signed and sealed on 
behalf of the Governmental Lender by such persons as, at the actual time of the execution of 
such Governmental Lender Note, shall be duly authorized or hold the proper office in or 
employment by the Govemmental 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. Investor Letter: Participations: Sale and Assignment. 

(a) Subject to paragraph (b) below, the Funding Loan shall be held and 
subsequently transferred only in Authorized Denominations and only to holders that execute 
and deliver to the Govemmental Lender an Investor Letter in substantially the fomri attached 



3/10/2010 REPORTS OF COMMITTEES 85621 

hereto as Exhibit B. Notwithstanding the preceding sentence, no Investor Letter shall be 
required for the Funding Lender to (i) transfer the Funding Loan, or any interest therein, to any 
Affiliate or other party related to the Funding Lender or (ii) sell or transfer the Funding Loan, or 
any interest therein, to a special purpose entity, a trust or custodial arrangement, from which the 
Funding Loan, or any interest therein, is not expected to be sold except in Authorized 
Denominations to beneficial holders who are Qualified Institutional Buyers (as defined in Rule 
144A of the Securities Act) or Accredited Investors (as defined in Regulation D promulgated 
under the Securities Act) and who will sign an investor letter to substantially the same effect as 
the Investor Letter. 

(b) In addition to transfers permitted by Section 2.4(a), the Funding Loan, or any 
interest therein, may be transferred in whole .or_in_part,to-one-or,more.purchasers-upon receipt 
by the Govemmental Lender and each person making such transfer of (i) any disclosure 
document which is prepared in connection with such transfer of the Funding Loan, in such form 
acceptable to the Governmental Lender and accompanied by an opinion of counsel in a fomi 
satisfactory to the Governmental Lender regarding the information contained in such disclosure 
document, (ii) evidence that each such Funding Loan or interest therein is rated "A" or better by 
one of S&P or Moody's, and (ill) an opinion of Bond Counsel to the effect that (A) the exemption 
of the Funding Loan or interest therein or any securities evidenced thereby from the registration 
requirements of the Securities Act of 1933, as amended, and the exemption of this Funding 
Loan Agreement from qualification under the Trust Indenture Act of 1939, as amended, will not 
be impaired as a result of such transfer, and (B) such transfer will not adversely affect the tax-
exempt status of the Funding Loan. 

(c) The Funding Loan, or any interest therein, shall be in fully-registered form 
transferable to subsequent holders only on the registration books which shall be maintained by 
the Funding Lender for such purpose and which shall be open to inspection by the 
Governmental Lender. 

(d) No service charge shall be made for any sale or assignment of any portion of the 
Funding Loan, but the Governmental Lender may require payment of a sum sufficient to cover 
any tax or other Governmental charge that may be imposed in connection with any such sale or 
assignment and payment Of any fees and expenses incurred by the Governmental Lender in 
connection therewith. Such sums shall be paid in every instance by the purchaser or assignee 
of the Funding Loan or portion thereot 

Section 2.5. Book-Entry System. 

(a) At the direction of Funding Lender, interests in the Governmental Lender Note 
may be delivered pursuant to a Book-Entry System administered by the Securities Depository 
with no physical distribution of certificates to be made except as provided in this Section. So 
long as a Book-Entry System is in effect for the Govemmental Lender Note, one Govemmental 
Lender Note will be executed and delivered and deposited with the Securities Depository to be 
held in its custody. Such Governmental Lender Note shall be registered in the name of the 
Securities Depository Nominee. The Book-Entry System will be maintained by the Securities 
Depository and the Participants and Indirect Participants and will evidence beneficial ownership 
of the Governmental Lender Note, with transfers of ownership effected on the records of the 
Securities Depository, the Participants and the Indirect Participants pursuant to rules and 
procedures established by the Securities Depository, the Participants and the Indirect 
Participants. The principal of and any premium on the Govemmental Lender Note shall be 
payable to the Securities Depository Nominee or any other Person appearing on the register 
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maintained by the Funding Lender as the registered holder of the Governmental Lender Note or 
a certificated interest therein or his registered assigns or legal representative. So long as the 
Book-Entry System is in effect, the Securities Depository will be recognized as the sole holder of 
the Governmental Lender Note for all purposes. Transfers or exchanges, payments of principal, 
purchase price, interest and any premium and notices to Participants and Indirect Participants 
will be the responsibility of the Securities Depository, and transfers or exchanges, payments of 
principal, interest and any premium and notices to Beneficial Holders will be the responsibility of 
the Participants and the Indirect Participants. No other party will be responsible or liable for 
such transfers or exchanges, payments or notices or for maintaining, supervising or reviewing 
such records maintained by the Securities Depository, the Participants or the Indirect 
Participants. While the Book-Entry System is in effect, notwithstanding any other provisions set 
forth herein, payments of principal, premium, if any, and interest on the GovemmentalXender 
Note shall be made to the Securities Depository or the Securities Depository Nominee, as the 
case may be, by wire transfer in immediately available funds to the account of such entity. 

(b) The Governmental Lender, subject to the applicable rules of the Securities 
Depository, may at any time, at the written request of the Funding Lender or the Borrower, elect 
(i)to provide for the replacement of any Securities Depository as the depository for the 
Governmental Lender Note with another qualified Securities Depository or (ii) to discontinue the 
maintenance of the Governmental Lender Note under a Book-Entry System. The Governmental 
Lender shall give 30 days' prior riotice of such election to the Securities Depository (or such 
fewer number of days as shall be acceptable to such Securities Depository and the Funding 
Lender). The Funding Lender may elect from time to time to discontinue the Book-Entry 
System. 

(c) The Governmental Lender, the Borrower and the Funding Lender shall have no 
liability for the failure of any Securities Depository to perform its obligation to any Participant, 
any Indirect Participant or any Beneficial Holder of the Governmental Lender Note or any 
interest therein, and none of them shall be liable for the failure of any Participant, Indirect 
Participant or other nominee of any Beneficial Holder of the Governmental Lender Note or any 
interest therein to perform any obligation that such Participant, Indirect Participant or other 
nominee may incur to any Beneficial Holder. 

(d) The terms and provisions of a letter of representations between the 
Govemmental Lender and the Securities Depository are incorporated herein by reference and, 
in the event there shall exist any inconsistency between the substantive provisions of the letter 
of representations and any provisions of this Funding Loan Agreement, then, for as long as the 
initial Securities Depository shall serve with respect to the Governmental Lender Note, the temis 
of the letter of representations shall govern. The Funding Lender shall comply with ail the rules, 
regulations, policies and procedures of the Securities Depository in order to effectuate the 
provisions and intent of this Funding Loan Agreement, the Govemmental Lender and the 
Funding Lender. 

(e) The Governmental Lender, the Borrower and the Funding Lender may rely 
conclusively upon (i) a certificate of the Securities Depository as to the Identity of the 
Participants in the Book-Entry System, (ii) a certificate of any Participant as to the identity of any 
Indirect Participant and (iii) a certificate of any Participant or Indirect Participant as to the identity 
of, and the respective principal amount of interests in the Govemmental Lender Note 
beneficially owned by, the Beneficial Holders. 
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ARTICLE III 

PREPAYMENT 

Section 3.1. Prepayment Under the Borrower Note. The Governmental Lender Note is 
subject to voluntary arid mandatory prepayment as follows: 

(a) The Governmental Lender Note shall be subject to voluntary prepayment in full 
(but not in part) to the extent and in the manner and on any date that the Borrower Note is 
subject to voluntary prepayment as set forth therein, at a prepayment price equal to the 
outstanding principal balance of the Borrower Note, plus interest on the Borrower Note to the 
_date.ot prepayment and the amount .of _any Prepayment Premium payable underthe Borrower 
Note, plus any Additional Payments due and payable under the Borrower Loan Agreement 
through the date of prepayment 

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

(b) The Governmental Lender Note shall be subject to mandatory prepayment in 
whole or in part upon prepayment of the Borrower Note at the direction of the Funding Lender 
in accordance with the terms of the Borrower Note and Section 2.9 of the Borrower Loan 
Agreement, at a prepayment price equal to the outstanding principal balance of the Borrower 
Note prepaid, plus accrued interest plus any other amounts payable under the Borrower Note or 
the Bon-ower Loan Agreement 

Section 3.2. Prepayment by Govemment Lender. The Governmental Lender Note shall 
be subject to voluntary prepayment in full (but not in part) by the Governmental Lender, from 
funds of the Governmental Lender not pledged to repayment of the Funding Loan or the 
Governmental Lender Note, to the extent and in the manner and on any date that the Borrower 
Note is subject to voluntary prepayment as set forth therein, at a prepayment price equal to the 
outstanding principal balance of the Borrower Note, plus interest on the Borrower Note to the 
date of prepayment and the amount of any Prepayment Premium payable under the Borrower 
Note, plus any Additional Payments due and payable under the Borrower Loan Agreement 
through the date of prepayment. 

Section 3.3. Notice of Prepayment Notice of prepayment of the Governmental Lender 
Note shall be deemed given to the extent that notice of prepayment of the Borrower Note is 
timely and properiy given to Funding Lender in accordance with the terms of the Borrower Note 
and the Borrower Loan Agreement, and no separate notice of prepayment of the Governmental 
Lender Note is required to be given. 

ARTICLE IV 

SECURITY 

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

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

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

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

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

The pledge and assignment of and the security interest granted in the Security pursuant 
to this Section for the payment of the principal of premium, if any, and interest on the 
Govemmental Lender Note, in accordance with its temis and provisions, and for the payment of 
all other amounts due hereunder, shall attach and be valid and binding from and after the time 
of the delivery of the Governmental Lender Note by the Governmental Lender. The Security so 
pledged and then or thereafter received by the Funding Lender shall immediately be subject to 
the lien of such pledge and security interest without any physical delivery or recording thereof or 
further act, and the lien of such pledge and security interest shall be valid and binding and prior 
to the claims of any and all parties having claims of any kind in tort, contract or othen/vise 
against the Govemmental Lender in-espective of whether such parties have notice thereof 

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

(a) The Borrower Note endorsed without recourse in blank by the Governmental 
Lender; 

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

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

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

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

The Governmental Lender shall deliver and deposit with the Funding Lender such 
additional documents, financing statements, and instruments as the Funding Lender may 
reasonably require from time to time for the better perfecting and assuring to the Funding 
Lender of its lien and security interest in and to the Security. 

ARTICLE V 

LIMITED LIABILITY 

Section 5.1. Source of Payment of Funding Loan and Other Obligations: Disclaimer of 
General Liability. The Funding Loan, together with premium, if any, and interest thereon, are 
special, limited obligations of the Governmental Lender, payable solely from the security 
pledged hereunder. The Funding Loan is not a general obligation of the Govemmental Lender 
or a charge against its general credit or the general credit taxing powers of the State, the 
Govemmental Lender, or any other political subdivision thereof and shall never give rise to any 
pecuniary liability of the Governmental Lender, and neither the Governmental Lender, the State 
nor any other political subdivision thereof shall be liable for the payments of principal of and, 
premium, if any, and interest on the Funding Loan, and the Funding Loan is payable from no 
other source, but are special, limited obligations of the Govemmental Lender, payable solely out 
of the security pledged hereunder and receipts of the Governmental Lender derived pursuant to 
this Funding Loan Agreement. No holder of the Funding Loan or any interest therein has the 
right to compel any exercise of the taxing power of the State, the Govemmental Lender or any 
other political subdivision thereof to pay the Governrhental Lender Note or the interest or 
premium, if any, thereon. 

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

ARTICLE VI 

CLOSING CONDITIONS; APPLICATION OF FUNDS 

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

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

(b) Receipt by the Funding Lender of the original executed Borrower Note, endorsed 
by the Governmental Lender to the Funding Lender; 

(c) Receipt by the Funding Lender of executed counterparts of this Funding Loan 
Agreement, the Bon-ower Loan Agreement, the Construction Funding Agreement, the 
Construction Escrow Agreement, the Regulatory Agreement the Tax Compliance Agreement, 
the Security Instrument, and any UCC financing statement required by the Security Instrument; 

(d) A certified copy of the Ordinance; 

(e) An executed Investor Letter from the Funding Lender; 

(f) Delivery into escrow of all amounts required to be paid in connection with the 
origination of the Borrower Loan and the Funding Loan and any underiying 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 Bond Counsel Approving Opinion; 

(h) Receipt by the Funding Lender of an Opinion of Counsel from Bond Counsel to 
the effect that the Funding Loan is exempt from registration under the Securities Act of 1933, 
and this Funding Loan Agreement is exempt from qualification under the Trust Indenture Act of 
1939, as amended; 

(i) Receipt by the Funding Lender of any other documents or opinions that the 
Funding Lender or Bond Counsel may require. 
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ARTICLE VII 

FUNDS AND ACCOUNTS 

Section 7.1. Authorization to Create Funds and Accounts. No funds or accounts shall 
be established in connection with the Funding Loan at the time of dosing and origination of the 
Funding Loan. The Servicer and the Funding Lender are authorized to establish and create 
from time to time such other funds and accounts or subaccounts with a bank or trust company 
approved by the Authorized City Representative as may be necessary for the deposit of moneys 
(including, without limitation, insurance proceeds and/or condemnation awards), if any, received 
by the Governmental Lender, Servicer or Funding Lender pursuant to the terms hereof or any of 
the other Funding Loan Documents_and not immediately-transferred-or-disbursed pursuant to 
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 established 
pursuant to Section 7.1 may be invested at the direction of the Borrower, subject in all cases to 
the restrictions of Section 8.6 hereof and of the Tax Compliance Agreement. 

ARTICLE VIII 

REPRESENTATIONS AND COVENANTS 

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

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

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

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

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

(e) The revenues and receipts to be derived from the Borrower Loan Agreement, the 
Borrower Note and this Funding Loan Agreement have not been pledged previously by the 



85628 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

Govemmental Lender to secure any of its notes or bonds other than the repayment of the 
Funding Loan. 

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

Section 8.2. Further Assurances. The Governmental Lender will do, execute, 
acknowledge, when appropriate, and deliver from time to time at the request of the Funding 
Lender, to the extent permitted by the Ordinance, such further acts, instruments, financing 
statements and other documents as are necessary or desirable to better assure, transfer, 
pledge or assign to the Funding Lender of holders of interest in the Funding Loan, and grant a 
security interest unto the Funding Lender of holders of interests in the Funding Loan in and to 
the security pledged under the Funding Loan Agreement and the other properties and revenues 
herein described and otherwise to carry out the intent and purpose of the Funding Loan 
Documents and the Funding Loan. 

Section 8.3. Payment of Funding Loan Obligations. The Governmental Lender will 
pay or cause to be paid the principal of prepayment premium, if any, and the interest on the 
Funding Loan as the same become due, but solely from the security pledged under the Funding 
Loan Agreement. 

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

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

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

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

(ii) Not use or knowingly permit the use of any proceeds of the Funding Loan or 
other funds of the Govemmental Lender, directly or indirectly, in any manner, and will not take 
or permit to be taken any other action or actions, which would result in any of the Funding Loan 
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being treated as an obligation not described in Section 142(a)(7) of the Code by reason of the 
Funding Loan or interest thereon not meeting the requirements of Section 142(d) of the Code; 

In furtherance of the covenants in this Section 8.6, the Governmental Lender and the 
Borrower shall execute, deliver and comply with the provisions of the Tax Compliance 
Agreement, which are by this reference incorporated into this Funding Loan Agreement and 
made a part of this Funding Loan Agreement as if set forth in this Funding Loan Agreement in 
full, and by its acceptance of this Funding Loan Agreement the Funding Lender acknowledges 
receipt of the Tax Compliance Agreement and acknowledges its incorporation in this Funding 
Loan Agreement by this reference. The Funding Lender agrees it will invest funds held under 
this Funding Loan Agreement in Permitted Investments in accordance with the direction of the 
Borrower and the terms of this Funding Loan Agreement and the Tax Compliance Agreement 
(this covenant shall extend throughout the terni of the Funding Loan, to all Funds and Accounts 
created under or in connection with this Funding Loan Agreement and all moneys on deposit to 
the credit 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 follows 
directions of the Borrower not inconsistent with the terms of this Funding Loan Agreement and 
the Tax Compliance Agreement or otherwise complies with the provisions of the Funding Loan 
Agreement relating to funds and accounts. The Funding Lender further agrees to notify the 
Borrower of the Borrower's obligation under Section 7.24 of the Borrower Loan Agreement with 
respect to the calculation of arbitrage rebate; provided, however, that any failure to so notify the 
Borrower will in no way affect the Borrower's obligation under the Borrower Loan Agreement to 
cause the calculation of and, if necessary, to pay and make any required filings relating to 
arbitrage rebate. 

For purposes of this Section 8-6 the Governmental Lender's compliance shall be based 
solely on matters within the Governmental Lender's control and no acts, omissions or directions 
of the Borrower, the Funding Lender or any other Persons shall be attributed to the 
Govemmental Lender. 

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

Section 8.7. Performance by the Borrower. Without relieving the Govemmental Lender 
from the responsibility for performance and observance of the agreements and covenants 
required to be perfonned and observed by it hereunder, the Borrower, on behalf of the 
Governmental Lender, may perforin any such agreement or covenant if no Borrower Loan 
Agreement Default or Default under the Borrower Loan Agreement exists. 

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

Section 8.9. Borrower Loan Agreement Performance. 

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

(b) The Governmental Lender will promptly notify the Borrower, the Servicer and the 
Funding Lender in writing of the occurrence of any Borrower Loan Agreement Default provided 
that the Governmental Lender has received written notice or othenwise has actual knowledge of 
such event; and further provided that the Governmental Lender shall have no liability to any 
person for its failure to provide any such notice so long as it has made a good faith effort to 
comply with such provisions. 

(c) The Funding Lender will promptiy notify the Borrower, the Servicer, if any, and 
..the..GovernmentaLLender in writing .of the-occurrence of any Event of Default or any Borrower 
Loan Agreement Default known to the Funding Lender. 

Section 8.10. Maintenance of Records: Inspection of Records. 

(a) The Funding Lender shall keep and maintain adequate records pertaining to the 
funds and accounts, if any, established hereunder, including all deposits to and disbursements 
from said funds and accounts and shall keep and maintain the registration books for the 
Funding Loan and interests therein. The Funding Lender shajl 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 Govemmental 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 Project and the Funding Loan, if any, and to 
make copies thereot 

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

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

DEFAULT; REMEDIES 

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

(a) A default in the payment of any interest upon the Governmental Lender Note 
when such interest becomes due andpayable;.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 othen/vise; or 

(c) Subject to Section 8.7 hereof default in the performance or breach of any 
material covenant or warranty of the Governmental Lender in this Funding Loan Agreement 
(other than a covenant or warranty or default in the performance or breach of which is 
elsewhere in this Section specifically dealt with), and continuance of such default or breach for a 
period of 30 days after there has been given written notice, as provided in Section 11.1 hereof 

"to the GovemmentarLender aihd the Borrower by the Funding Lender orthe Servicer, specifying 
such default or breach and requiring it to be remedied and stating that such notice is a "Notice 
of Default" under this Funding Loan Agreement; provided that, so long as the Govemmental 
Lender has commenced to cure such failure to observe or perform within the thirty (30) day cure 
period and the subject matter of the default is not capable of cure within said thirty (30) day 
period and the Governmental Lender is diligently pursuing such cure to the Funding Lender's 
satisfaction, with the Funding Lender's Written Direction or Written Consent, then the 
Governmental Lender shall have an additional period of time as reasonably necessary (not to 
exceed 3(3 days unless extended in writing by the Funding Lender) within which to cure such 
default; or 

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

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

Section 9.2. Acceleration of Maturitv: Rescission and Annulment. 

(a) Subject to the provisions of Section 9.12 hereof upon the occurrence of an Event 
of Default under Section 9.1 hereof then and in every such case, the Funding Lender may 
declare the principal of the Funding Loan and the Govemmental 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 Govemmental Lender Note shall become immediately due 
and payable. 

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

(i) There has been deposited with the Funding Lender a sum sufficient to 
pay (1) all overdue installments of interest on the Funding Loan, (2) the principal of and 
Prepayment Premium on the Funding Loan that has become due otherwise than by 
such declaration of acceleration and interest thereon at the rate or rates prescribed 
therefor in the Funding Loan, (3) to the extent that payment of such interest is lawful, 
interest upon overdue installments of interest at the rate or rates prescribed therefor in 
the Funding Loan, and (4) all sums paid or advanced by the Funding Lender and the 

.reasonable compensation, ,expenses,-disbursements^and advances .of.the Funding 
Lender, its agents and counsel (but only to the extent not duplicative with subclauses 
(1)-(3) above); and 

(ii) All Events of Default, other than the non-payment of the principal of the 
Funding Loan which have become due solely by such declaration of acceleration, have 
been cured or have been waived in writing as provided in Section 9.12. 

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

(c) Notwithstanding the occurrence and continuation of an Event of Default it is 
understood that the Funding Lender shall pursue no remedies against the Borrower, the Project 
or the Project Fund if no Borrower Loan Agreement Default has occurred and is continuing. An 
Event of Default hereunder shall not in and of itself constitute a Borrower Loan Agreement 
Default. 

Section 9.3. [Remedies upon Unremedied Material Funding Lender Event. Upon the 
occurrence of a Material Funding Lender Event which shall continue unremedied for a period of 
_ _ days (a "Funding Lender Event of Default"), the Governmental Lender may pursue any 
remedy available at law or in equity.] 

Section 9.4. Additional Remedies: Funding Lender Enforcement. 

(a) Upon the occurrence of an Event Of Default, the Funding Lender may, subject to 
the provisions of this Section 9.4 and the last paragraph of Section 9.13, proceed to protect and 
enforce its rights by mandamus or other suit, action or proceeding at law or in equity. No 
remedy confen-ed by this Funding Loan Agreement upon or remedy reserved to the Funding 
Lender Is intended to be exclusive of any other remedy, but each such remedy shall be 
cumulative and shall be in addition to any other remedy given to the Funding Lender hereunder 
or now or hereafter existing at law or in equity or by statute. 

(b) Upon the occurrence and continuation of any Event of Default, the Funding 
Lender may proceed forthwith to protect and enforce its rights and this Funding Loan 
Agreement by such suits, actions or proceedings as the Funding Lender, in its sole discretion, 
shall deem expedient. Funding Lender shall have upon the occurrence and continuation of any 
Event of Default all rights, powers, and remedies with respect to the Security as are available 
under the Uniform Commercial Code applicable thereto or as are available under any other 
applicaible law at the time in effect to the extent permitted by applicable law: 
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(i) to take possession of the Security or any part thereof with or without 
legal process, and to hold, service, administer and enforce any rights thereunder or 
thereto, and otherwise exercise all rights of ownership thereof including (but not limited 
to) the sale of all or part of the Security; 

(ji) to become mortgagee of record for the Borrower Loan and to service and 
administer the same for its own account; 

(iii) to service and administer the Funding Loan as agent and on behalf of the 
Governmental Lender or othenwise, and, if applicable, to take such actions necessary to 
enforce the Borrower Loan Documents and the Funding Loan Documents on its own 
behalf and to take such alternative courses of action, as it may deem appropriate; or 

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

(c) Whether or not an Event of Default has occurred, and except as provided in 
Sections 9:3, the Funding Lender, in its sole discretion, shall have the sole right to Waive or 
forbear any term, condition, covenant or agreement of the Security Instrument, the Borrower 
Loan Agreement, the Borrower Note pr any other Borrower Loan Documents or Funding Loan 
Documents applicable to the Borroyver, or any breach thereof otherthan a covenant that would 
adversely impact the tax-exempt status of the Funding Loan, and provided that the 
Governmental Lender may enforce specific performance with respect to the Unassigned Rights; 
provided, however, that any such forbearance by the Funding Lender in the exercise of its 
remedies under the Funding Loan Documents shall not be construed as a waiver by the 
Funding Lender of any Conditions to Conversion. 

(d) If the Borrower defaults In the performance or observance of any covenant, 
agreement or obligation of the Bon-ower set fOrth in the Regulatory Agreement, and if such 
default remains uncured for a period of 60 days after the Borrower and the Funding Lender 
receive Written Notice stating that a default under the Regulatory Agreement has occurred and 
specifying the nature of the default, the Funding Lender shall have the right to seek specific 
performance of the provisions of the Regulatory Agreement or to exercise its other rights or 
remedies thereunder; provided,: however, that any such forbearance by the Funding Lender in 
the exercise of its remedies under the Funding Loan Documents shall not be construed as a 
waiver by the Funding Lender of any Conditions to Conversion. 

(e) If the Borrower defaults in the performance of its obligations under the Borrower 
Loan Agreement to make rebate payments, to comply with any applicable continuing disclosure 
requirements, or to make payments owed pursuantto Sections 2.5, 7.15 or 7.16 of the Borrower 
Loan Agreement for fees, expenses or indemnification, the Funding Lender shall have the right 
to exercise all its rights and remedies thereunder (subject to the last paragraph of Section 9.13 
hereof). 

Section 9.5. Application of Money Collected. Any money collected by the Funding 
Lender pursuant to this Article and any other sums then held by the Funding Lender as part of 
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the Security, shall be applied in the following order, at the date or dates fixed by the Funding 
Lender: j 

(i) First: To the payment of any and all fees due the Governmental Lender, 
the Servicer orthe Rebate Analyst under the Borrower Loan Documents; 

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

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

(iv) Fourth: The payment of the remainder, if any, to the Borrower or to 
whosoever may be lawfully entitied to receive the same or as a court of competent 
jurisdiction may direct. 

Section 9.6. Remedies Vested in Funding Lender. All rights of action and claims under 
this Funding Loan Agreement pr the Governmental Lender Note may be prosecuted and 
enforced by the Funding Lender without the possession of the Governmental Lender Note or the 
production thereof in any proceeding relating thereto. 

r 

Section 9.7. Restoration of Positions. If Funding Lender shall have instituted any 
proceeding to enforce any right or remedy under this Funding Loan Agreement and such 
proceeding shall have been discontinued or abandoned for any reason or shall have been 
determined adversely to the Funding Lender, then and in every such case the Governmental 
Lender and the Funding Lender shall, subject to any determination In such proceeding, be 
restored to their former positions hereunder, and thereafter all rights and remedies of the 
Governmental Lender and the Funding Lender shall continue as though no such proceeding 
had been instituted. 

Section 9.8. Rights and Remedies Cumulative. No right or remedy herein conferred 
upon or resented to the Funding Lender is intended to be exclusive of any other right or remedy, 
and every right and remedy shall, to the extent permitted by law, be cumulative and in addition 
to every other right and remedy given hereunder or now or hereafter existing at law or in equity 
or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, 
shall not prevent the concurrent assertion or employment of any other appropriate right or 
remedy. 

Section 9.9. Delay or Omission Not Waiver. No delay or omission of the Funding 
Lender to exercise any right or remedy accruing upon an Event of Default shall impair any such 
right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. 
Every right and remedy given by this Article or by law to the Funding Lender may be exercised 
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from time to time, and as often as may be deemed expedient, by Funding Lender. No waiver of 
any default or Event of Default pursuant to Section 9.10 hereof shall extend to or shall affect any 
subsequent default or Event of Default hereunder or shall impair any rights or remedies 
consequent thereon. 

Section 9.10. Waiver of Past Defaults. Before any judgment or decree for payment of 
money due has been obtained by the Funding Lender, the Funding Lender may, subject to 
Section 9.7 hereof by Written Notice to the Governmental Lender and the Borrower, waive any 
past default hereunder or under the Borrower Loan Agreement and its consequences except for 
default in obligations due the Governmental Lender pursuant to or under the Unassigned 
Rights. Upon any such waiver, such default shall cease to exist and any Event of Default 
arising therefrom shall be .deemed..to have.been-cured, for every.purpose of this-Funding Loan 
Agreement and the Borrower Loan Agreement; but no such waiver shall extend to any 
subsequent or other default or impair any right consequent thereon. 

Section 9.11. Remedies Under Borrower Loan Agreement or Borrower Note. As set 
forth in this Section 9.11, the Funding Lender shall have the right in its own name or on behalf 
of the Govemmental Lender, to declare any default and exercise any remedies under the 
Borrower Loan Agreement or the Borrower Note, whether or not the Govemmental Lender Note 
has been accelerated or declared due and payable by reason of an Event of Default. 

Section 9.12. Waiver of Appraisement and Other Laws. 

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

(b) If any law in this Section referred to and now in force, of which the Governmental 
Lender or its successor or successors might take advantage despite this Section, shall hereafter 
be repealed or cease to be in force, such law shall not thereafter be deemed to constitute any 
part of the contract herein contained or to preclude the application of this Section. 

Section 9.13. Suits to Protect the Security. Subject to the provisions of Section 9.11 
hereof the Funding Lender shall have power to institute and to maintain such proceedings as it 
may deem expedient to prevent any impairrhent of the Security by any acts that may be 
unlawful or in violation of this Funding Loan Agreement and to protect its interests in the 
Security and in the rents, issues, profits, revenues and other income arising therefrom, including 
power to institute and maintain proceedings to restrain the enforcement of or compliance with 
any Governmental enactment, rule or order that may be unconstitutional or pthenwise invalid, if 
the enforcement of or compliance with such enactment, rule or order would impair the security 
hereunder or be prejudicial to the interests of the Funding Lender. 

Section 9.14. Remedies Subject to Applicable Law. All rights, remedies and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not 
violate any applicable provision of law in the premises, and all the provisions of this Article are 
intended to be subject to all applicable mandatory provisions of law which may be controlling in 
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the premises and to be limited to the extent necessary so that they will not render this Funding 
Loan Agreement invalid, unenforceable or not entitled to be recorded, registered or filed under 
the provisions of any applicable law. 

Section 9.15. Assumption of Obligations. In the event that the Funding Lender or its 
permitted assignee or designee in accordance with Section 2.4 hereof shall become the legal or 
beneficial owner of the Project by foreclosure or deed in lieu of foreclosure, such party shall 
succeed to the rights and the obligations of the Borrower under the Borrower Loan Agreement, 
the Borrower Note, the Regulatory Agreement and any other Funding Loan Documents to which 
the Borrower is a party. Such assumption shall be effective from and after the effective date of 
such acquisition and shall be made with the benefit of the limitations of liability set forth therein 

- and without any-liability for the.prioracts.of the Borrower. 

It is the intention of the parties hereto that upon the occurrence and continuance of an 
Event of Default hereunder, rights and remedies may be pursued pursuant to the terms of the 
Funding Loan Documents. 

ARTICLE X 

AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT 
AND OTHER DOCUMENTS 

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this 
Funding Loan Agreement and the Governmental Lender Note may be amended or waived only 
by an instrument signed by the Funding Lender and the Governmental Lender and, only if such 
change will materially and adversely affect the interest of the Borrower, consented to by the 
Borrower. All of the terms of this Funding Loan Agreement shall be binding upon the 
successors and assigns of and all persons claiming under or through the Governmental Lender 
or any such successor or assign, and shall inure to the benefit of and be enforceable by the 
successors and assigns of the Funding Lender. 

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

Section 10.3. Consents and Opinions. No amendment to this Funding Loan Agreement 
or any other Funding Loan Document entered into under this Article X or any amendment 
change or modification otherwise permitted under this Article X shall not become effective 
unless and until (i) the Funding Lender shall have approved the same in writing in its sole 
discretion and (ii) the Funding Lender and the Govemmental Lender shall have received, at the 
expense of the Boaower (unless such change, amendment or modification is requested by the 
Funding Lender solely to improve, but not maintain, the value of the Funding Loan), a Bond 
Counsel No Adverse Affect Opinion and an Opinion of Counsel to the effect that any such 
proposed amendment is authorized and complies with the provisions of this Funding Loan 
Agreement and is a legal, valid and binding obligation of the parties thereto, subject to normal 
exceptions relating to bankruptcy, insolvency and equitable principles limitations. No 
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modification or amendment of the ternis of the Borrower Note may be undertaken without the 
prior Written Consent of the Governmental Lender and the Funding Lender and the provision to 
the Funding Lender and the Governmental Lender, at the expense of the Borrower (unless such 
change, amendment or modification is requested by the Funding Lender solely to improve, but 
not maintain, the value of the Funding Loan), of a Bond Counsel No Adverse Affect Opinion with 
regard to such proposed modification. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.1. Notices. 

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

If to the Governmental Lender: 

If to the Borrower: 

and with a copy to: 

and with a copy to 
the Equity Investor: 

with a copy to: 

If to the Funding Lender: 

And a copy of any notices of 
default sent to: 

If to the Servicer: 

With a copy to: 

Any such notice, demand, request or communication shall be deemed to have been 
given and received for all purposes under this Funding Loan Agreement: (i) three Business 
Days after the same is deposited in any official depository or receptacle of the United States 
Postal Service first-class, or, if applicable, certified mail, return receipt requested, postage 
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prepaid; (ii) on the date of transmission when delivered by confirmed telecopier or facsimile 
transmission, telex, telegraph, electronic mail or other telecommunication device, provided any 
telecopy or other electronic transmission received by any party after 4:00 p.m., local time, as 
evidenced by the time shown on such transmission, shall be deemed to have been received the 
following Business Day; (iii) on the next Business Day after the same is deposited with a 
nationally recognized overnight delivery service that guarantees overnight delivery; and (iv) on 
the date of actual delivery to such party by any other means; provided, however, if the day such 
notice, demand, request or communication shall be deemed to have been given and received 
as aforesaid is not a Business Day, such notice, demand, request or communication shall be 
deemed to have been given and received on the next Business Day, and 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 oh-a document 
notice, demand, request or communication required or permitted by this Funding Loan 
Agreement shall constitute a legal, valid and binding execution thereof by such Person. 

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

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

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

Section 11.4. Legal Holidays. In any case in which the date of payment of any amount 
due hereunder or the date on which any other aict is to be performed pursuant to this Funding 
Loan Agreement shall be a day that is not a Business Day, then payment of such amount or 
such act need not be made on such date but may be made on the next succeeding Business 
Day, and such later payment or such act shall have the same force and effect as if made on the 
date of payment or the date fixed for prepayment or the date fixed for such act, and no 
additional interest shall accrue for the period after such date and prior to the date of payment. 

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

Section 11.6. Severability. If any provision of this Funding Loan Agreement shall be 
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining portions 
shall not in any Way be affected or impaired. In case any covenant, stipulation, obligation or 
agreement contained in the Governmental Lender Note or in this Funding Loan Agreement shall 
for any reason be held to be usurious or in violation of law, then such covenant, stipulation, 
obligation or agreement shall be deemed to be the covenant, stipulation, obligation or 
agreement of the Governmental Lender or the Funding Lender only to the full extent permitted 
by law. 
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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, the obligations of the Borrower under this Funding Loan 
Agreement are without recourse to the Borrower or to the Borrower's partners or members, as 
the case may be, and the provisions of Section 10.1 of the Borrower Loan Agreement are by 
this reference incorporated herein. 

Section 11.9. Electronic Transactions. The transactions described in this Funding Loan 
Agreement may be conducted and related documents and may be stored by electronic means. 
Copies, telecopies, facsimiles, electronic files and other reproductions of original executed 
documents shall be deemed to be authentic and valid counterparts of such original documents 
for all purposes, including the filing of any claim, action or suit in the appropriate court of law. 

IN WITNESS WHEREOF, the Funding Lender and the Governmental Lender have 
caused this Funding Loan Agreement to be duly executed as of the date first written above. 

[FUNDING LENDER] 

By: 
Authorized Signatory 

CITY OF CHICAGO 

By: 
Gene R. Saffold 
Chief Financial Officer 

Attest: 
Miguel del Ville, City Cleri<: 

. (Sub)Exhibits 'A" and "B" referred in this Funding Loan Agreement with Citibank N.A. read 
as follows: 
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(Sub)Exhibit "A". 
(To Funding Loan Agreement With Citibank N.A.) 

Form Of Governmental Lender Note. 

$[Loan Amount]* 

For Value Received, The undersigned City of Chicago ("Obligor") promises to pay to the 
order of [Funding Lender] ("Holder") the maximum principal sum of $[Loan Amount], on 

, 20 , or eariier as provided herein, together with interest thereon at 
the rates, at the times and in the amounts provided below. 

Obligor shall pay to the Holder on or before each date on which payment is due under that 
certain Funding Loan Agreement, dated as of , 20 (the "Funding Loan 
Agreement"), between Obligor and Holder, an amount in immediately available funds 
sufficient to pay the principal amount of and Prepayment Premium, if any, on the Funding 
Loan then due and payable, whether by maturity, acceleration, prepayment or otherwise. In 
the event that amounts held derived from proceeds of the Funding Loan, condemnation 
awards or insurance proceeds or investment earnings thereon are applied to the payment of 
principal due on the Funding Loan in accordance with the Funding Loan Agreement, the 
principal amount due hereunder shall be reduced to the extent of the principal amount of the 
Funding Loan so paid. Capitalized terms not otherwise defined herein shall have the 
meaning assigned in the Funding Loan Agreement. 

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

The Funding Loan and this Governmental Lender Note are pass-through obligations 
relating to a loan (the "Borrower Loan") made by Obligor from proceeds of the Funding Loan 
to , an Illinois, as borrower (the "Borrower"), under 
that certain Borrower Loan Agreement, dated as of , 20 (as the same 
may be modified, amended or supplemented from time to time, the "Borrower Loan 
Agreement"), between the Obligor and the Borrower, evidenced by the Borrower Note (as 
defined in the Borrower Loan Agreement). Reference is made to the Borrower Loan 
Agreement and to the Borrower Note for complete payment and prepayment terms of the 
Borrower Note, payments on which are passed-through under the Governmental Lender 
Note. 

This Governmental Lender Note is a limited obligation of the Obligor, payable solely from 
the Pledged Revenues and other funds and monies and security pledged and assigned under 
the Funding Loan Agreement. The Funding Loan, together with premium, if any, and 

To be completed prior to attaching this form to the Borrower Loan Agreement as Exhibit G. 
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interest thereon, are special, limited obligations of the Governmental Lender, payable solely 
from the security pledged hereunder. The Funding Loan is not a general obligation of the 
Governmental Lender or a charge against its general credit or the general credit taxing any 
other political subdivision thereof shall be liable for the payments of principal of and, powers 
of the State, the Governmental Lender, or any other political subdivision thereof and shall 
never give rise to any pecuniary liability of the Governmental Lender, and neither the 
Governmental Lender, the State nor any other political subdivision thereof shall be liable for 
the payments of principal of and, premium, if any, and interest on the Funding Loan, and the 
Funding Loan is payable from no other source, but are special, limited obligations of the 
Governmental Lender, payable solely out of the security pledged hereunder and receipts of 
the Governmental Lender derived pursuant to this Funding Loan Agreement. 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 Governmental Lender Note or the interest or premium, if any, thereon. 

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

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

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

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

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

No delay or omission on the part of the Holder in exercising any remedy, right or option 
under this Governmental Lender Note or the Funding Loan Documents shall operate as a 
waiver of such remedy, right or option. In any event a waiver on anyone occasion shall not 
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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 Governmental Lender Note and the 
Funding Loan Documents are and shall be cumulative and are in addition to all of the rights, 
remedies and options of the Holder at law or in equity or under any other agreement. 

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

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

In Witness Whereof The undersigned has duly executed and delivered this Governmental 
Lender Note or caused this Governmental Lender Note to be duly executed and delivered by 
its authorized representative as of the date first set forth above. The undersigned intends 
that this instrument shall be deemed to be signed and delivered as a sealed instrument. 

Obligor: 

City of Chicago 

By: 
Gene R. Saffold, 

Chief Financial Officer 

Attest: 
Miguel del Valle, City Clerk 

[Seal] 
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(Sub)Exhibit "B". 
(To Funding Loan Agreement With Citibank N.A.)^ 

Form Of Investor Letter 

, 2 0 _ 

City of Chicago 
Chicago, Illinois 

Re: Loan in the Maximum Amount of $[Loan Amount] from [Funding Lender] to the City of 
Chicago (the "Governmental Lender") [pursuant to an Ordinance adopted on 

, 20 (the "Ordinance") by the City of Chicago, the Governmental Lender 
or under a Funding Loan Agreement dated as of , 20 (the "Funding 
Loan Agreement") between the Funding Lender and the Governmental Lender (the 
"Funding Loan") 

Ladies and Gentlemen: 

The undersigned, as holder (the "Holder" orthe "Funding Lender") of the above-referenced 
funding loan (the "Funding Loan") originated pursuant to an Ordinance adopted on 

, 20 (the "Ordinance") by the City of Chicago (the "Governmental Lender") 
and under a Funding Loan Agreement dated as of , 20 (the "Funding Loan 
Agreement") between the Governmental Lender and Holder, as Funding Lender, hereby 
represents that: 

1. The Funding Lender hereby acknowledges the execution and delivery of the Funding 
Loan in the original aggregate principal amount of $[Loan Amount]. 

2. The Funding Lender has authority to make the Funding Loan and to execute this 
Investor Letter and any other instrument and documents required to be executed by the 
Funding Lender in connection with the Funding Loan. 

3. The Holder has sufficient knowledge and experience in financial and business matters 
with respect to the evaluation of residential real estate developments such as the Project 
to be able to evaluate the risk and merits of the investment represented by the Funding 
Loan. We are able to bear the economic risks of such investment. 

4. The Holder acknowledges that it has either been supplied with or been given access 
to information, including financial statements and other financial information, to which a 
reasonable investor would attach significance in making investment decisions, and the 
Holder has had the opportunity to ask questions and receive answers from knowledgeable 
individuals concerning the Governmental Lender, the Project, the use of proceeds of the 
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Funding Loan and the Funding Loan and the security therefor so that, as a reasonable 
investor, the Holder has been able to make its decision to extend the Funding Loan [or an 
interest therein]. The Funding Lender understands that the Funding Loan is not registered 
under the Securities Act of 1933, as amended, and that such registration is not legally 
required as of the date hereof; and further understands that the Funding Loan (i) is not 
being registered or otherwise qualified for sale under the "Blue Sky" laws and regulations 
of any state, (ii) will not be listed in any stock or other securities exchange, (iii) will not carry 
a rating from any rating service and (iv) will be delivered in a form which is not readily 
marketable. The Holder acknowledges that it has not relied upon the addressee hereof for 
any information in connection with the Holder's purchase of the Funding Loan [or an interest 
therein]. 

5. The Holder is a Qualified Institutional Buyer (as defined in Rule 144A promulgated 
under the Securities Act of 1933, as amended) or an Accredited Investor (as defined in 
Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended). 

6. The Holder acknowledges that we are purchasing [an interest in] the Funding Loan for 
investment for our own account and not with a present view toward resale or the distribution 
thereot in that we do not now intend to resell or otherwise dispose of all or any part of our 
interests in the Funding Loan. Subject to paragraph 7 below, the Funding Lender 
acknowledges and agrees that the Funding Loan, or interests therein, can be sold and 
subsequently transferred only to purchasers that execute and deliver to the Governmental 
Lender an investor letter from the transferee to substantially the same effect as this Investor 
Letter 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; provided, 
however, that no Investor Letter shall be required forthe Funding Lender to (i) transfer the 
Funding Loan, or interest therein, to any Affiliate or other party related to the Funding 
Lender or (ii) sell or transfer the Funding Loan, or interest therein, to a special purpose 
entity, a trust or custodial arrangement, from which the Funding Loan, or interests therein, 
are not expected to be sold except to beneficial holders Who are Qualified Institutional 
Buyers or Accredited Investors and who will sign an investor letter to substantially the same 
effect as this Investor Letter in compliance with all applicable federal and state securities 
laws then in effect. 

7. In addition to the right to sell or transfer the Funding Loan, or interests therein, as set 
forth in paragraph 6 above, the Funding Lender further acknowledges its right to sell or 
transfer the Funding Loan, or interests therein, to one or more purchasers upon receipt by 
the Governmental Lender, and each party to such transfer of (a) any disclosure document 
which is prepared in connection with such transfer of the Funding Loan, or interest therein, 
in such form acceptable to the Governmental Lender and accompanied by an opinion of 
counsel in a form satisfactory to the Governmental Lender regarding the information 
contained in such disclosure document, (b) evidence that each such Funding Loan is rated 
"A" or better by one of S&P or Moody's, and (c) an opinion of Bond Counsel to the effect 
that the exemption of the Funding Loan, or interest therein, or any securities evidenced 
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thereby from the registration requirements of the Securities Act of 1933, as amended, and 
theexemption ofthis Funding Loan Agreement from qualification underthe Trust Indenture 
Act of 1939, as amended, will not be impaired as a result of such transfer, and such 
transfer will not adversely affect the exclusion of interest accrued on the Governmental 
Lender Note from gross income of the holders thereof (other than a holder who is a 
"substantial user" of the facilities with respect to which the proceeds of the Funding Loan 
were used or a "related person" to a "substantial user," as defined in Section 147(a) of the 
Code) for federal income tax purposes. The Funding Lender will provide the Governmental 
Lender with a draft of any placement memorandum to be provided to any subsequent buyer 
or beneficial holder of the Funding Loan, or interests therein, and the Governmental Lender 
shall have the right to approve any description of the Governmental Lender and the Funding 
Loan, or interests therein (which approval shall not be unreasonably withheld). 

8. The Funding Lender understands that the Governmental Lender Note are limited 
obligations of the Governmental Lender; payable solely from funds and monies pledged and 
assigned under the Funding Loan Agreement, and that the liabilities and obligations of the 
Governmental Lender with respect to the Funding Loan are expressly limited as set forth 
in the Funding Loan Agreement and related documents. The Funding Lender 
acknowledges that the Funding Loan is not an indebtedness of the Governmental Lender 
or a charge against its general credit or the general credit taxing powers of the State, the 
Governmental Lender, or any other political subdivision thereof and shall never give rise 
to any pecuniary liability of the Governmental Lender, and neither the Governmental 
Lender, the State nor any other political subdivision thereof shall be liable for the payments 
of principal of and, premium, if any, and interest on the Funding Loan, and the Funding 
Loan is payable from no other source, but are special, limited obligations of the 
Governmental Lender, payable solely out of the security pledged underthe Funding Loan 
Agreement and receipts of the Governmental Lender derived pursuantto the Funding Loan 
Agreement and the Borrower Loan Agreement. The Funding Lender acknowledges that 
no holder of the Funding Loan, or any interest therein, has the right to compel any exercise 
of the taxing power of the State, the Governmental Lender or any other political subdivision 
thereof to pay the Funding Loan or the interest or premium, if any, thereon. 

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

[ ], as Holder 

By: 

Name: 

Its: 
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Exhibit "E". 
(To Ordinance) 

BORROWER LOAN AGREEMENT 

Between 

CITY OF CHICAGO, 
as Governmental Lender, \ 

and 

HAIRPIN LOFTS, LLC, 
as Borrower 

Dated as of [ ], 2010 

Relating to: 

$ 
Funding Loan originated by CITIBANK, N.A., as Funding Lender 

The interest of the Governmental Lender in this Borrower Loan Agreement (except for certain 
rights described herein) has been pledged and assigned to CITIBANK, N.A., as funding lender 
(the "Funding Lender"), under that certain Funding Loan Agreement, of even date herewith, by 
and between CITY OF CHICAGO (the "Governmental Lender") and the Funding Lender, under 
which the Funding Lender is originating a loan to Governmental Lender to fund the Bon-ower 
Loan made under this Borrower Loan Agreement. 

THIS BORROWER LOAN AGREEMENT (this"Borrower Loan Agreement") is entered 
into as of the [ ] day of [ ]. 2010, between the CITY OF CHICAGO, a 
municipality and home rule unit of local government duly organized and validly existing under 
the constitution and laws of the state of Illinois (together with its successors and assigns, the 
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"Governmental Lender") and HAIRPIN LOFTS, LLC, an Illinois limited liability company 
(together with its successors and assigns, the "Borrower"). 

WITNESSETH: 

RECITALS 

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

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

WHEREAS, Hairpin Lofts LLC, an Illinois limited liability company (the "Borrower") has 
applied to the Governmental Lender for a loan (the "Borrower Loan"), for the acquisition, 
construction, rehabilitation, development and equipping of a multifamily residential low and 
moderate income project containing 25 affordable units and three (3) unrestricted units located 
in Chicago, Cook County, Illinois, known or to be known as Hairpin Lofts Apartments (the 
"Project"); and 

WHEREAS, the Borrower has requested the Governmental Lender to enter into that 
certain Funding Loan Agreement, of even date herewith (the "Funding Loan Agreement"), 
between the Governmental Lender and Citibank, N.A. (the "Funding Lender"), under which the 
Funding Lender will make a loan (the "Funding Loan") to the Governmental Lender, the 
proceeds of which will be loaned under this Borrower Loan Agreement to the Borrower to 
finance the acquisition, construction, rehabilitation, development and equipping of the Project; 
and; 

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



85648 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

WHEREAS, the Borrower Loan is secured by, among other things, that certain 
Multifamily Mortgage, Assignment of Rents and Security Agreement (as amended, restated 
and/or supplemented from time to time, the "Security Instrument"), dated as of the date hereof 
and assigned to the Funding Lender to secure the Funding Loan, encumbering the Mortgaged 
Property, and will be advanced to Borrower pursuant to this Borrower Loan Agreement. 

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

ARTICLE I 

DEFINITIONS; PRINCIPLES OF CONSTRUCTION 

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

(a) Unless specifically defined herein, all capitalized terms shall have the meanings 
ascribed thereto in the Security Instrument or, if not defined in the Security Instrument, in the 
Funding Loan Agreement. 

(b) The definitions in the recitals to this instrument are for convenience only and 
shall not affect the construction of this instrument. 

(c) All accounting terms not otherwise defined herein shall have the meanings 
assigned to them, and all computations herein provided for shall be made, in accordance with 
the Approved Accounting Method. All references herein to "Approved Accounting Method" refer 
to such method as it exists at the date of the application thereof 

(d) All references in this instrument to designated "Articles," "Sections" and other 
subdivisions are to the designated Articles, Sections and subdivisions of this instrument as 
Originally executed. 

(e) The terms "herein, "hereof and "hereunder" and other words of similar import 
refer to this Borrower Loan Agreement as a whole and not to any particular Article, Section or 
other subdivision. 

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

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

"Act of Bankmptcy" shall mean the filing of a petition in bankruptcy (or any other 
commencement of a bankruptcy or similar proceeding) under any applicable bankruptcy, 
insolvency, reorganization, or similar law, now or hereafter in effect; provided that, in the case of 
an involuntary proceeding, such proceeding is not dismissed within 90 days after the 
commencement thereot 

"ADA" shall have the meaning set forth in Section 6.1.38. 



3/10/2010 REPORTS OF COMMITTEES 85649 

"Additional Borrower Payments" shall mean the payments payable pursuant to 
Sections 2.5, 2.6 and 7.15 of this Borrower Loan Agreement 

"Affiliate" means: (i) any individual, partnership, limited liability company, corporation or 
other entity that owns, directly or indirectly, more than a ten percent (10%) equity ownership 
interest in Borrower, or that otherwise directly or indirectly controls Borrower, (ii) any family 
member of any individual described in clause (i), and any trust for the benefit of any such 
individual or any such family member, and (iii) any partnership, limited liability company, 
corporation or other entity in which any individual or entity described in clause (i) above, or any 
family member of any such individual or any trust for the benefit of any such individual or any 
such family member, owns, directly or indirectiy, more than a ten percent (10%) equity 
ownership interest, or which is otherwise controlled, directly or indirectly, by any individual or 
entity described in clause "(i) above, or by any family member of any such individual or by any 
trust for the benefit of any such individual or any such family member. 

"Agreement of Environmental Indemnification" shall mean the Agreement of 
Environmental Indemnification, dated as of the date thereof executed by the Borrower for the 
benefit of the Funding Lender and any lawful holder, owner or pledgee of the Borrower Note 
from time to time. 

"Appraisal" shall mean an appraisal of the Mortgaged Property and Improvements, vyhich 
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 Accounting Method" shall mean generally accepted accounting principles 
applicable to entities organized as the Borrower in the United States of America as of the date 
of the applicable financial report, or such other modified accrual or cash basis system of 
accounting approved by the Funding Lender. 

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

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

"Authorized Borrower Representative" shall mean a person at the time designated and 
authorized to act on behalf of the Borrower by a written certificate furnished to the 
Governmental Lender, the Funding Lender and the Sen îcer and containing the specimen 
signature of such person and signed on behalf of the Borrower by its Borrower Controlling Entity 
which certificate may designate one or more altemates. 

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

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

"Bankruptcy Proceeding" shall have the meaning set forth in Section 6.1.8. 
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"Beneficiary Parties" shall mean, collectively, the Funding Lender and the Govemmental 
Lender. 

"Bond Counsel" shall mean, collectively, Thompson Coburn LLP and Charity Associates, 
P.C. or any other attorney or firm of attorneys designated by the Governmental Lender and 
approved by the Funding Lender having a national reputation for skill in connection with the 
authorization and issuance of municipal obligations under Sections 103 and 141 through 150 (or 
any successor provisions) of the Code. 

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

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

"Borrower Deferred Equity" shall mean the Equity Contributions to be made by the 
Equity Investor to Borrower pursuant to the Partnership Agreement other than Borrower Initial 
Equity, in accordance with the following schedule: 

Amount Conditions 

$ 
$ • 
$_ -
$ . . • 

. $ . . 

"Borrower Initial Equity" shall mean an initial installment of the Equity Contributions 
made to Borrower by the Equity Investor in an amount of at least $ to be made on or 
prior to the Closing Date. 

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

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

"Borrower Loan Agreement Default" shall mean any event of default set forth in 
Section 10.1 of this 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 cure period. 

"Borrower Loan Amount" shall mean the maximum principal amount of $ __. 

"Borrower Loan Documents" shall mean this Borrower Loan Agreement, the Borrower 
Note, the Security Instrument, the Construction Funding Agreement, the Exceptions to Non-
Recourse Guaranty, the Agreement of Environmental Indemnification, the Completion Guaranty, 
the Replacement Reserve Agreement and all other documents or agreements evidencing or 
relating to the Borrower Loan. 
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"Bon-ower Loan Payment Date" shall mean (i) the date upon which regulariy scheduled 
Borrower Loan Payments are due pursuant to the Borrower Note, or (ii) any other date on which 
the Borrower Note is prepaid or paid, whether at the scheduled maturity or upon the 
acceleration of the maturity thereof. 

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

"Borrower Loan Proceeds" shall mean proceeds of the Borrower Loan, to be disbursed 
in accordance with the Construction Funding Agreement. 

."Borrower Note" .shall mean the Construction Note, ^provided that effective as of the 
Conversion Date, so long as the Conditions to Conversion have been satisfied, "Borrower Note" 
shall mean the Permanent Note. 

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

"Business Day" shall have the meaning given to that term in the Borrower Note. 

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

"Casualty" has the meaning given that term in Section 9.2. 

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

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

"Closing Date" shall mean the date of this Borrower Loan Agreement. 

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

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

"Commitment Fee" shall have the meaning set forth in the Commitment. 

"Completion Date" shall mean f _, 20 ]. 

"Completion Guaranty" shall mean the Completion Guaranty, dated as of the date ofthis 
Borrower Loan Agreement, by Guarantor for the benefit of the Beneficiary Parties. 
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"Computation Date" shall have the meaning ascribed thereto in Section 1.148-3(e) of the 
Regulations. 

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

"Condemnation Award" shall mean any compensation, award, damages or right of 
action, proceeds or payment distributed in connection with a Condemnation. 

"Conditions to Conversion" shall mean the conditions set forth in Exhibit G to the 
Construction Funding Agreement. 

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

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

"Construction Escrow Agreement" means that certain Construction Escrow Agreement 
dated as of . [ ], 2010, among the Titie Company, in its capacity as escrow agent. 
Governmental Lender, Funding Lender, Subordinate Lenders and Borrower, as such agreement 
may be amended, modified, supplemented and replaced from time to time. 

"Construction Funding Agreement" means that certain Construction Funding Agreement, 
of even date herewith, between Funding Lender and Borrower. 

"Construction Note" shall mean that certain promissory note dated as of the date hereof 
in the original maximum principal amount of the Borrower Loan Amount, made by Borrower and 
payable to Lender, as endorsed and assigned to Funding Lender, as it may be amended, 
supplemented or replaced from time to time. 

"Continuing Disclosure Agreement" shall mean a Continuing Disclosure Agreement, if 
any, executed between the Borrower and the Dissemination Agent, pursuant to which the 
Borrower would agree to provide certain information with respect to the Project, the Borrower 
and the Funding Loan subsequent to the Closing Date, as amended, supplemented or restated 
from time to time. 

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

1 

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

"Conversion Date" shall mean the date to be designated by Funding Lender pursuant to 
the Construction Funding Agreement, once the Conditions to Conversion have been satisfied, 
the determination of the Permanent Period Amount has been made and any loan balancing 
payments in accordance with Section 5.1 hereof have been made. The Conversion Date must 
occur no later than the Outside Conversion Date. 

"Cost Breakdown" shall mean the schedule of costs for the Improvements set forth on 
Exhibit C attached tothe Construction Funding Agreement as the same may be amended from 
time to time with Funding Lender's consent 

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

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

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

"County" shall mean Cook County, Illinois. 

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

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

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

"Default" shall mean the occurrence of an event, which, under any Loan Document, 
would, but for the giving of notice or passage of time, or both, be an Event of Default under the 
applicable Loan Document or a Borrower Loan Agreement Default. 
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"Default Rate" shall mean a rate per annum equal to the lesser of (i) the Maximum Rate, 
or (ii) the default rate set forth in the Borrower Note, in each case compounded monthly 
(computed on the basis of actual days elapsed in a 365- (or 366-) day year), as applicable. 

"Determination of Taxability" shall mean (i) a determination by the Commissioner or any 
District Director of the Internal Revenue Service, (ii) a private ruling or Technical Advice 
Memorandum issued by the National Office of the Internal Revenue Service in which the 
Funding Lender and the Borrower were afforded the opportunity to participate, (iii) a 
determination by any court of competent jurisdiction, (iv) the enactment of legislation or 
(v) receipt by the Funding Lender, at the request of the Governmental Lender, the Borrower or 
the Funding Lender, of an opinion of Bond Counsel, in each case to the effect that the interest 
on the Funding "Loan is includable in gross incomefor federal income tax purposes of any 
holder or any former holder of all or a portion of the Funding Loan, other than a holder who is a 
"substantial user" of the facilities with respect to which the proceeds of the Funding Loan were 
used or a "related person" (as such terms are defined in Section 147(a) of the Code); provided, 
however, that no such Determination of Taxability under clause (i) or (iii) shall be deemed to 
have occurred if the Governmental Lender (at the sole expense of the Borrower) or the 
Borrower is contesting such determination, has elected to contest such determination in good 
faith and is proceeding with all applicable dispatch to prosecute such contest until the eariiest of 
(a) a final determination from which no appeal may be taken with respect to such determination, 
(b) abandonment of such appeal by the Governmental Lender or the Borrower, as the case may 
be, or (c) one year from the date of initial determination. 

"Developer Fee" shall mean the fees and/or compensation payable to f ] 
pursuant to the [Development Services Agreement] dated as of the date hereof between 
Borrower and such developer jn an amount not to exceed [$_ 1. of which only 
$ shall be paid prior to the Conversion Date, unless othenwise permitted by 
Funding Lender in its sole and absolute discretion. 

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

"Dissemination Agent" shall mean any "Dissemination Agent" named in the Continuing 
Disclosure Agreement, if any. 

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

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

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

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

"ERISA" shall mean the Employment Retirement Income Security Act of 1974, as 
amended from time to time, and the rules and regulations promulgated hereunder. 

"ERISA Affiliate" shall mean all members of a controlled group of corporations and all 
trades and business (whether or not incorporated) under common control and all other entities 
which, together with the Borrower, are treated as a single employer under any or all of 
Section 414(b), (c), (m) or (o) of the Code. 

"Event of Default" shall mean a Borrower Loan Agreement Default. 

"Exceptions to "Non-Recourse Guaranty" shall mean the Exceptions to Non-Recourse 
Guaranty, dated as of the date of this Borrower Loan Agreement, by Guarantor for the benefit of 
the Beneficiary Parties. 

"Excess Revenues" shall have the meaning ascribed thereto in Section 2.2(e) hereot 

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

"Expenses of the Project" shall mean, for any period, the current expenses, paid or 
accrued, fOr the operation, maintenance and current repair of the Mortgaged Property, as 
calculated in accordance with G/\AP, and shall include, without limiting the generality of the 
foregoing, salaries, wages, employee benefits, cost of materials and supplies, costs of routine 
repairs, renewals, replacements and alterations occurring in the usual course of business, costs 
and expenses properiy designated as capital expenditures (e.g. repairs which would not be 
payable from amounts on deposit in a repair and replacement fund held pursuant to the 
Borrower Loan Documents), a management fee (however characterized) not to exceed [ %] 
of Gross Income, costs of billings and collections, costs of insurance, and costs of audits. 
Expenses of the Project shall not include any payments, however characterized, on account of 
any subordinate financing in respect of the Mortgaged Property or other indebtedness, 
allowance for depreciation, amortization or other non-cash items, gains and losses or prepaid 
expenses not customarily prepaid. 

"Extended Outside Conversion Date" shall mean , 20 . 

"Extension Fee" shall have the meaning ascribed thereto in the Construction Funding 
Agreement. 

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

"Fixed Rate" shall mean the annual rate of [ ] percent ([ ]%) from the 
Closing Date to the Conversion Date and the annual rate of [ ] percent [ %] 
from and after the Conversion Date. 

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

"Funding Loan" means the Borrower Loan in the original maximum principal amount of 
$ made by Funding Lender to Govemmental Lender under the Funding Loan 
Agreement, the proceeds of which are used by Governmental Lender to make the Borrower 
Loan. 

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

"Funding Loan Documents" shall mean the Funding Loan Agreement and all documents 
evidencing or securing the Funding Loan. 

"Funding Note" shall mean that certain Promissory Note dated as of the date hereof in 
the original maximum principal amount of the Funding Loan Amount, made by Governmental 
Lender and payable to Funding Lender, as it may be amended, supplemented or replaced from 
time to time. 

"Funding Requisition" shall, with respect to a proposed Disbursement, mean a Funding 
Requisition in substantially the form attached as Exhibit D to the Construction Funding 
Agreement. 

"G/V\P" shall mean generally accepted accounting principles as in effect on the date of 
this Borrower Loan Agreement and consistently applied throughout the periods covered by the 
applicable financial statements. 

"General Partner" shall mean, collectively, (i) Managing Member, and/or (ii) any other 
Person that the members of Borrower, with the prior written approval of Funding Lender (or as 
otherwise permitted with Funding Lender's approval pursuant to the Borrower Loan 
Documents), selected to be a manager or managing member of Borrower. 

"Governmental Authority" shall mean the United States of America, any state or territory 
of the United States or any court, board, agency, commission, political subdivision, office or 
authority of any nature whatsoever of the United States or any state or territory or any 
governmental unit (federal, state, county, district, municipal, city or othenwise) now or hereafter 
in existence. 

"Governmental Lender" shall have the meaning set forth in the recitals to this Borrower 
Loan Agreement. 
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"Govemmental Lender's Closing Fee" shall mean $ . The Governmental 
Lender's Closing Fee is payable to the Governmental Lender on the Closing Date pursuant to 
Section 2.3(c)(ii). 

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

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

the net amount (after payment of all expenses of originating the Funding Loan) of 
Funding Loan proceeds received by the Governmental Lender as a result of the origination of 
the Funding Loan; 

all amounts received by the Governmental Lender as a result of the investment of the 
Funding Loan proceeds; 

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

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

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

"Guaranties" shall mean, collectively (i) the Exceptions to Non-Recourse Guaranty and 
(ii) the Completion Guaranty, each dated as of the date hereof given by Guarantor to and for 
the benefit of Beneficiary Parties. 

"Improvements" shall mean the 28-unit multifamily residential project (containing 25 
affordable units and three unrestricted units) known or to be known as Hairpin Lofts, and all 
other buildings, structures, fixtures, wiring, systems, equipment and other improvements and 
personal property to be acquired, constructed, rehabilitated, developed and/or equipped in 
accordance with the Cost Breakdown and the Plans and Specifications. 

"Indemnified Party" shall have the meaning set forth in Section 7.16. 

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

"Insurance Proceeds" shall mean all proceeds payable under all insurance policies 
relating to the Mortgaged Property. 
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"Interest Rate" shall mean the rate of interest accruing on the Bon-ower Loan pursuant to 
the Borrower Note; provided that, following a Borrower Loan Agreement Default, the Interest 
Rate shall equal the Default Rate. In addition, the Interest Rate shall include any interest 
payable under the Borrower Note in excess of interest at the foregoing rate. At no time may the 
Interest Rate exceed the Maximum Rate. 

"Interim Phase Amount" shall mean $[ _ _ J . 

"Investor Limited Partner" shall mean [INVESTOR LIMITED PARTNER], a[n] 
[JURISDICTION] [ENTITY TYPE], as a non-managing member of the Borrower, and its 
permitted successors and assigns. 

"Land" means the real property described in the Security Instrument. 

"Late Charge" shall mean the amount due and payable as a late charge on overdue 
payments under the Borrower Note, as provided in Section 7 of the Borrower Note and 
Section 2.6 of this Borrower Loan Agreement. 

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

"Legal Requirements" shall mean statutes, laws, rules, orders, regulations, ordinances, 
judgments, decrees and injunctions of Governmental Authorities affecting all or part of the 
Project or any property or the construction, rehabilitation, use, alteration or operation thereof 
whether now or hereafter enacted and in force, and all permits, licenses and authorizations and 
regulations relating thereto, and all covenants, agreements, restrictions and encumbrances 
contained in any instrument either of record or known to the Borrower, at any time in force 
affecting all or part of the Project, including any that may (i) require repairs, modifications or 
alterations in or to all or part of the Project, or (ii) in any way limit the use and enjoyment thereot 

"Liabilities" shall have the meaning set forth in Section 7.16. 

"Licenses" shall have the meaning set forth in Section 6.1.22. 

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

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

"Manager" shall mean the management company to be employed by the Borrower and 
approved by the Funding Lender in accordance with the terms of the Security Instrument, this 
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Borrower Loan Agreement or any of the other Borrower Loan Documents or the Funding Loan 
Documents. 

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

"Mortgaged Property" shall have the meaning ascribed as such term in the Security 
Instrument. 

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

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

"Ongoing Fee" shall mean the annual fee of the Governmental Lender in the amount of 
0.15% of the outstanding amount of the Funding Loan accruing monthly and payable 
semiannually in advance to the Governmental Lender by Borrower on each and 

, commencing on [__ • ] [with a payment of all accrued but unpaid 
fees due on the Conversion Date] so long as any portion of the Borrower Loan is outstanding. 

"Other Borrower Moneys" shall mean monies of Borrower other than Loan Proceeds and 
includes, but is not limited to. Borrower's Equity Contributions, Subordinate Debt and any other 
equity contributed by Borrower to the Project. 

"Other Charges" shall mean all maintenance charges, impositions other than Taxes, and 
any other charges, including vault charges and license fees for the use of vaults, chutes and 
similar areas adjoining the Project, now or hereafter levied or assessed or imposed against the 
Project or any part thereot 

"Outside Conversion Date" shall mean [ months from Closing], as the same may be 
extended jn accordance with the Construction Funding Agreement. 

"Partnership Agreement" shall mean that certain [Amended and Restated Operating 
Agreement of the Borrower dated as of . • , 20 1. as the same may be amended, 
estated or modified in accordance with its terms. 

"Patriot Act" shall mean the Uniting and Strengthening America by Providing Appropriate 
'ools Required to Intercept and Obstruct Ten-orism Act (USA PATRIOT ACT) of 2001, as the 
ame may be amended from time to time, and corresponding provisions of future laws. 

"Payment Obligations" shall mean all obligations of Borrower for the payment of money 
) Funding Lender or to any other person under this Borrower Loan Agreement or under any 
ther Loan Document 

"Permanent Note" shall mean the promissory note in the fomn attached to this Borrower 
oan Agreement as Exhibit A and incorporated herein, to be executed by the Borrower and 
ndorsed and assigned by Funding Lender by Governmental Lender and delivered to Funding 
snder in escrow pursuant to the escrow agreement in the form attached as Exhibit I to the 
onstruction Funding Agreement. On or prior to the Conversion Date as one of the conditions 
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precedent to the satisfaction of the Conditions to Conversion, the Pennanent Note shall be 
delivered from escrow to Funding Lender to be effective as of the Conversion Date and the 
Construction Note shall be returned to Borrower mari<ed "Satisfied", provided the Conditions to 
Conversion have been satisfied. 

"Permanent Period" shall mean the period of time from the Conversion Date to the 
Maturity Date (as defined in the Permanent Note) of the Permanent Note. 

"Permanent Period Amount" shall mean the principal amount of the Borrower Loan 
following the calculation provided for in Exhibit H attached to the Construction Funding 
Agreement. 

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

"Permitted Liens" shall mean the liens and encumbrances identified arid defined as 
"Permitted Encumbrances" in the Security Instrument. 

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

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

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

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

"Project" shall mean, collectively, the Improvements and the land associated with the 
Improvements. 

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

"Provided Information" shall have the meaning set forth in Section 11.1.1 (a). 

"Qualified Project Costs" shall mean costs paid with respect to the Project that meet 
each of the following requirements: (i) the costs are properiy chargeable to capital account (or 
would be a so chargeable with a proper election by the Bon-ower or but for a proper election by 
the Borrower to deduct such costs) in accordance with general federal income tax principles and 
in accordance with Section 1.103-8(a)(1) of the Regulations, provided, however, that only such 
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portion of the interest accrued during, rehabilitation or construction of the Project (in the case of 
rehabilitation, with respect to vacated units only) shall be eligible to be a Qualified Project Cost 
as bears the same ratio to all such interest as the Qualified Project Costs bear to all costs of the 
acquisition and construction or rehabilitation of the Project; and provided further that interest 
accruing after the date of completion of the Project shall not be a Qualified Project Cost; and 
provided still further that if any portion of the Project is being constructed or rehabilitated by an 
Affiliate (whether as general contractor or a subcontractor). Qualified Project Costs shall include 
only (A) the actual out-of-pocket costs incurred by such affiliate in constructing or rehabilitating 
the Project (or any portion thereof), (B) any reasonable fees for supervisory services actually 
rendered by such affiliate, and (C) any overhead expenses incurred by such affiliate which are 
directiy attributable to the work performed on the Project, and shall not include, for example, 
intercompany 'profits -resulting from members "of an "affiliated 'group" (within *the 'meaning 'of 
Section 1504 of the Code) participating in the rehabilitation or construction of the Project or 
payments received by such affiliate due to eariy completion of the Project (or any portion 
thereof); (ii) the costs are paid with respect to a qualified residential rental project or projects 
within the meaning of Section 142(d) of the Code, (iii) the costs are paid after the eariier of 60 
days prior to December 2, 2009, being the date on which the Governmental Lender first 
declared its "official intent" to reimburse costs paid with respect to the Project (within the 
meaning of Section 1.150-2 of the Regulations) orthe date of issue of the Funding Loan, and 
(iv) if the costs of the acquisition and construction or rehabilitation of the Project were previously 
paid and are to be reimbursed with proceeds of the Funding Loan such costs were 
(A) "preliminary expenditures" (within the meaning of Section 1.150-2(f)(2) of the Regulations) 
with respect to the Project (suqh as architectural, engineering and soil testing services) incurred 
before commencement of acquisition and construction or rehabilitation of the Project that do not 
exceed twenty percent (20%) of the issue price of the Funding Loan (as defined in 
Section 1.148-1 of the Regulations), or (C) were capital expenditures with respect to the Project 
that are reimbursed no later than 18 months after the later of the date the expenditure was paid 
or the date the Project is placed in service (but no later than three years after the expenditures 
is paid); provided, however, that (w) Costs of Issuance shall not be deemed to be Qualified 
Project Costs; (x) fees, charges or profits (including, without limitation, developer fees) payable 
to the Borrower or a "related person" (within the meaning of Section 144(a)(3) of the Code) shall 
not be deemed to be Qualified Project Costs; (y) letter of credit fees and municipal bond 
insurance premiums which represent a transfer of credit risk shall be allocated between 
Qualified Project Costs and other costs and expenses to be paid from the proceeds of the 
Funding Loan; and (?) letter of credit fees and municipal bond insurance premiums which do not 
represent a transfer of credit risk (including, without limitation, letter of credit fees payable to a 
"related person" to the Borrower) shall not constitute Qualified Project Costs. 

"Rating Agency" shall mean any one and each of Standard & Poor's, Moody's and Fitch 
Ratings then rating the Securities or any other nationally-recognized statistical rating agency 
then rating the Securities, which has been approved by the Govemmental Lender. 

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

"Rebate Analyst" shall mean the rebate analyst selected by the Borrower and acceptable 
to the Govemment'al Lender. The initial Rebate Analyst shall be Eichner& Norris PLLC, 
Washington, D.C. 
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"Rebate Analyst's Fee" shall mean the annual fee of the Rebate Analyst in the amount of 
$ . The Rebate Analyst's Fee is payable by the Borrower to the Rebate Analyst, 
commencing [ , 20 ], every fifth anniversary thereof and the Maturity Date. 

"Rebate Fund" shall mean the Rebate Fund created pursuant to Section 7.24 hereot 

"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 Loan Document), the Partnership Agreement and any other agreement, 
instrument or other document (not constituting a Loan Document) relating to or executed in 
connection with the transactions contemplated by this Bon-ower Loan Agreement. 

"Rents" shall have the meaning given that term in the Security Instrument. 

"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 form time to time. 

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

"Required Equity Funds" means deposits in the amounts of $ and 
$ to be made by or on behalf of the Borrower to the Funding Lender or Title 
Company pursuant to the Construction Escrow Agreement, which additional deposits represent 
portions of capital contributions pursuant to, and are subject to adjustment and delivery from 
time to time as provided in, the Borrower's Partnership Agreement. 

"Secondary Market Disclosure Document" shall have the meaning set forth in 
Section 11.1.2. 

"Secondary Market Transaction" shall have the meaning set forth in Section 11.1.1. 

"Securities" shall have the meaning set forth in Section 11.1.1. 

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

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

"Security Documents" shall mean the Security Instrument, the Replacement Reserve 
Agreement, the Collateral Assignments, this Borrower Loan Agreement, the Environmental 
Agreement, and such other security instruments that Funding Lender may reasonably request. 

"Security Instrument" shall mean the Multifamily Mortgage, Assignment of Rents, and 
Security Agreement dated as of ; , 20 , executed by the Borrower and granting a 
first lien on the Project for the benefit of the Governmental Lender and assigned to the Funding 
Lender, including any amendments and supplements thereto as herein permitted. 

"Seller" means Lester and Rosalie Apixter Center. 

"Servicer" shall mean the Servicer contracting with or appointed by the Funding Lender 
to service the Borrower Loan; provided, however, that whenever the term "Servicer" is referred 
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to herein as performing or taking any action, it shall mean Servicer as agent of the Funding 
Lender for such purpose, and Funding Lender shall remain ultimately responsible for the 
performance of any actions by the Servicer. 

"Servicer's Fee" shall mean the fee due to the Servicer for services rendered pursuant to 
the Borrower Loan Documents and the Servicing Agreement in an amount equal to one twelfth 
of 0. % of outstanding principal amount of the Borrower Loan payable monthly in arrears. 

"Servicing Agreement" shall mean any servicing agreement or master servicing 
agreement, between the Servicer and the Funding Lender relating to the servicing of the 
Borrower Loan and any amendments thereto or any replacement thereot 

"Sponsor" means Brinshore 2800 Corp., an Illinois corporation. 

"Subordinate Debt" shall mean the [(i) loan from Sponsor of $ • to Borrower 
pursuant to funds received by Sponsor from the TIF RDA, (ii) loan from Seller of 
$ received from the sale of State of Illinois Donation Tax Credits ("Donation Tax 
Credit Loan"), and (iii) loan of $ from Seller]. 

"Subordinate Lenders" shall mean, collectively, the Sponsor and the Seller, as lenders of 
the Subordinate Debt. 

"State" shall mean the State of Illinois. 

"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 
Project. 

"TIF Funds" shall mean funds derived from the TIF RDA. 

"TIF RDA" shall mean that certain Hairpin Lofts Apartment Redevelopment Agreement of 
even date herewith between Governmental Lender, Sponsor and Borrower. 

"Title Company" means [ ]. 

"Title Insurance Policy" shall mean the mortgagee title insurance policy, in form 
acceptable to the Funding Lender, issued with respect to the Project and insuring the lien of the 
Security Instrument. 

"Term" shall mean the term ofthis Borrower Loan Agreement pursuant to Section 12.24. 

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

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

"Underwriting Rate" shall mean [ ]% per annum. 

"Unit" shall mean a residential apartment unit within the Improvements. 

"Written Consent" and "Written Notice" shall mean a written consent or notice signed by 
an Authorized Borrower Representative or an authorized representative of the Governmental 
Lender or the Funding Lender, as appropriate. 
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Section 1.3 Principles of Construction. 

(a) Unless otherwise specified, (i) all references to sectiohs and schedules are to 
those in this Borrower Loan Agreement, (ii) the words "hereof" "herein" and "hereunder" and 
words of similar import refer to this Borrower Loan Agreement as a whole and not to any 
particular provision, (iii) all definitions are equally applicable to the singular and plural forms of 
the terms defined, (iv) the word "including" means "including but not limited to," and 
(v) accounting terms not specifically defined herein shall be construed in accordance with the 
Approved Accounting Method. 

(b) Nothing contained herein shall negate, amend, modify or affect in any way the 
covenants, agreements, representations, obligations or liabilities of Borrower under the TIF RDA 
nor the fights and remedies of Governmental Lender under the TIF RDA, all of which covenants, 
agreements, representations, obligations, liabilities and rights and remedies remain in full force 
and effect. 

ARTICLE II 

GENERAL 

Section 2.1 Origination of Funding Loan. 'In order to provide funds for the purposes 
provided herein, the Governmental Lender agrees that it will, in accordance with the Act, enter 
into the Funding Loan Agreement and accept the Funding Loan from the Funding Lender. The 
proceeds of the Funding Loan shall be advanced by the Funding Lender to the Borrower in 
accordance with Article III hereof for the account of the Governmental Lender. 

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

Section 2.2 Security for the Funding Loan. 

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

(b) With respect to the Unassigned Rights, subject to the limitations set forth in this 
Section, the Governmental Lender may: 
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(i) Tax Covenants. Seek specific performance of and enforce, the tax 
covenants of the Funding Loan Agreement, and the Funding Loan Documents, injunctive relief 
against acts which may be in violation of any of the tax covenants, and enforce the Borrower's 
obligation to pay amounts for credit to the Rebate Fund; 

(ii) Reserved Rights. Take whatever action at law or in equity which appears 
necessary or desirable to enforce the other Unassigned Rights. 

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

(d) As used in this Section, the term "Excess Revenues" means, for any period, the 
net cash flow of the Borrower available for distribution to shareholders, members or partners (as 
the case may be) for such period, after the payment of all interest expense, the amortization of 
all principal of all indebtedness coming due during such period (whether by maturity, mandatory 
sinking fund payment, acceleration or otherwise), the payment of all fees, costs and expenses 
on an occasional or recurring basis in connection with the Borrower Loan or the Funding Loan, 
the payment of all operating, overhead, ownership and other expenditures of the Borrower 
directiy or indirectly in connection with the Project (whether any such expenditures are current, 
capital or extraordinary expenditures), and the setting aside of all reserves for taxes, insurance, 
water and sewer charges or other similar impositions, capital expenditures, repairs and 
replacements and all other amounts which the Borrower is required to set aside pursuant to, 
agreement, but excluding depreciation and amortization of intangibles. 

Section 2.3 Loan: Borrower Note; Conditions to Closing. 

(a) The Funding Loan shall be funded directly to the Borrower by the Funding 
Lender through the Consitruction Escrow Agreement in one or more installments not to exceed 
the Borrower Loan Amount in accordance with the disbursement procedures of Article III hereot 
Upon funding of each installment of the Funding Loan, the Governmental Lender shall be 
deemed to have made the Borrower Loan to the Borrower in a like principal amount. The 
Borrower Loan shall mature and be payable at the times and in the amounts required under the 
terms hereof and of the Borrower Note. The proceeds of the Borrower Loan shall be used by 
the Borrower to pay costs of the acquisition, construction, rehabilitation, development and 
equipping of the Project. The Borrower hereby accepts the Borrower Loan and acknowledges 
that the Governmental Lender shall cause the Funding Lender to fund the Borrower Loan in the 
manner set forth herein. The Governmental Lender acknowledges that the Borrower Loan shall 
be funded by the Funding Lender for the account of the Governmental Lender. Borrower shall 
execute and deliver the Construction Note in the form attached hereto as Exhibit B. 

(b) As evidence of its obligation to repay the Borrower Loan, simultaneously with the 
delivery Of this Borrower Loan Agreement to the Governmental Lender, the Borrower hereby 
agrees to execute and deliver.the Construction Note. On or prior to the Conversion Date, in 
accordance with the terms of this Borrower Loan Agreement, Borrower hereby agrees to 
execute and deliver the Permanent Note. The Borrower Note shall bear interest on the unpaid 
balance thereof at the applicable Interest Rate, calculated on the basis of a 360 day year 
comprised of twelve 30 day months, or a year of 365 or 366 days (as set forth in the Borrower 
Note), for the actual number of days elapsed, as provided therein. The Governmental Lender 
shall assign the Construction Note to the Funding Lender on the Closing Date as a condition to 
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closing of the Borrower Loan and the Funding Loan and shall assign the Permanent Note to the 
Funding Lender on or prior to the Conversion Date as a condition to Conversion. 

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

(i) evidence of proper recordation of (A) the Security Instrument, (B) an 
assignment of the Security Instrument from the Governmental Lender to the Funding Lender, 
and (C) the Regulatory Agreement, and each of the other, documents specified for recording .in 
instructions delivered to the Title Company by counsel to the Funding Lender (or that such 
documents have been delivered to an authorized agent of the Title Company for recordation 
under binding recording instructions from Funding Lender's counsel or such other counsel as 
may be acceptable to the Funding Lender); and 

(ii) delivery into escrow with the Title Company of all amounts required to be 
paid in connection with the origination of the Borrower Loan and the Funding Loan and any 
underiying real estate transfers or transactions, including the Costs of Funding Deposit, the 
Required Equity Funds, 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/or as specified in a closing memorandum of the Funding Lender.] 

Section 2.4 Borrower Loan Payments. 

(a) The Borrower shall make Borrower Loan Payments in accordance with the 
Borrower Note. Each Loan Payment made by the Borrower shall be made in funds immediately 
available to the Funding Lender or the Servicer by 11:00 a.m., Chicago time, on the Borrower 
Loan Payment Date. Each such payment shall be made to the Funding Lender or the Servicer 
by deposit to such account as the Governmental Lender or Servicer, as applicable, may 
designate by Written Notice to the Borrower. Whenever any 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 
hereunder 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 and all amounts due under the Borrower Loan Documents 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 on demand the following amounts: 

(i) to the Funding Lender, [the Rebate Amount] then due, if any, to be 
deposited in the Rebate Fund as specified in Section 7.24 hereof and the costs incurred to 
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calculate such Rebate Amount (to the extent such costs are not included in the Bon'ower Loan 
Payment); 

(ii) to the Govemmental Lender, the Ongoing Fee and all fees, charges, 
costs, advances, indemnities and expenses, including agent and counsel fees, of the 
Governmental Lender incurred under the Borrower Loan Documents or the Funding Loan 
Documents, as and when the same become due; 

(iii) to the Servicer, the Servicer's Fee; 

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

(v) to the Funding Lender, a|l charges, costs, advances, indemnities and 
expenses, including agent and counsel fees, of the Funding Lender incurred by the Funding 
Lender at any time in connection with the Borrower Loan, the Funding Loan or the Project, 
including, without limitation, reasonable counsel fees and expenses incurred in connection with 
the interpretation, performance, or amendment and all counsel fees and expenses relating to 
the enforcement of the Borrower Loan Documents orthe Funding Loan Documents or any other 
documents relating to the Project 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) to the Servicer, all late charges due and payable under the terms of the 
Borrower Note and Section 2.4 herein; provided, however, that all payments made pursuant to 
this Section 2.5(a) shall be made to the Servicer, if there is no Servicer, such payments shall be 
made to the Funding Lender. 

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

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

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

(|ii) all expenses, costs and fees relating to inspections of the Project required 
by the Governmental Lender, the Funding Lender, the Servicer (including the Servicer's Fee) or 
the Construction Consultant, in accordance with the Borrower Loan Documents or the Funding 
Loan Documents or to reimburse such parties for such expenses, costs and fees. 

Section 2.6 Overdue Payments: Payments if Default. If any Borrower Payment 
Obligation is not paid by or on behalf of the Borrower when due, the Borrower shall pay to the 
Servicer, a Late Charge in the amount and to the extent set forth in the Borrower Note, if any. 
Any such Late Charge shall not be deemed to be additional interest or a penalty, but shall be 
deemed to be liquidated damages because of the difficulty in computing the actual amount of 
damages in advance. Late Charges shall be secured by the applicable Borrower Loan 
Documents. Any action regarding the collection of a Late Charge will be without prejudice to 
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any other rights, nor act as a waiver of any other rights, that the Servicer or the Governmental 
Lender may have as provided herein, at law or in equity. 

Section 2.7 Obligations of the Borrower Absolute and Unconditional. 

(a) Subject to Section 13.1, the obligations of the Borrower under this Borrower Loan 
Agreement and the Borrower Note to make Borrower Loan Payments and Additional Borrower 
Payments on or before the date the same become due, and to perform all of its other 
obligations, covenants and agreements hereunder shall be primary, absolute, unconditional and 
irrevocable, and shall be paid or performed strictly in accordance with the terms of this Borrower 
Loan Agreement under any and all circumstances, without notice or demand, and without 

.abatement, deduction,.setTOff,-counterclaim, recoupment-or.defense-or-any right of termination 
or cancellation arising from any circumstance whatsoever, whether now existing or hereafter 
arising, and irrespective of whether the Borrower's titie to the Project or to any part thereof is 
defective or nonexistent, and notwithstanding any damage due to loss, theft or destruction of the 
Project or any part thereof any failure of consideration or frustration of commercial purpose, the 
taking by eminent domain of title to or of the right of temporary use of all or any part of the 
Project, legal curtailment of the Borrower's use thereof the eviction or constructive eviction of 
the Borrower, any change in the tax or other laws of the United States of America, the State or 
any political subdivision thereof any change in the Governmental Lender's legal organization or 
status, or any default of the Governmental Lender hereunder or under any other Loan 
Document, and regardless of the invalidity of any action of the Governmental Lender or the 
invalidity of any portion of this Borrower Loan Agreeriient. Provided further, the obligations of 
Borrower under this Borrower Loan Agreement shall not be subject to and shall be performed, 
and shall not be affected by: 

(i) any lack of validity or enforceability of any Loan Document or any 
Funding Loan Document or any of the Related Documents; 

(ii) any amendment of or any waiver or consent with respect to, any of the 
Borrower Loan Documents, the Funding Loan Documents or the Related Documents; 

(iii) the existence of any claim, set-off, defense or other rights which 
Borrower, General Partner or Guarantor may have at any time against Governmental Lender or 
Funding Lender (other than the defense of payment in accordance with the terms of this 
Borrower Loan Agreement) or any other Person, whether in connection with this Borrower Loan 
Agreement or any other Borrower Loan Document, the Funding Loan Documents, the Related 
Documents or any transaction contemplated thereby or any unrelated transaction; 

(iv) any breach of contract or other dispute among Borrower, General Partner 
or Guarantor, and Governmental Lender or Funding Lender; 

(v) any Funding Requisition or any document presented in connection 
therewith, proving to be forged, fraudulent, untrue, inaccurate, invalid or insufficient in any 
respect (except in the event of gross negligence or willful misconduct by Governmental Lender 
or Funding Lender with reispect to same); or 

(vi) any exchange, release or nonperfection of any lien or security interest in 
any collateral pledged or otherwise provided to secure any of the obligations contemplated 
herein, in any other Loan Document, any Funding Loan Document or in any Related Document. 
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(b) The Borrower hereby waives the application to it of the provisions of any statute 
or other law now or hereafter in effect contrary to any of its obligations, covenants or 
agreements under this Borrower Loan Agreement or which releases or purports to release the 
Borrower therefrom. Nothing contained herein shall be construed as prohibiting the Borrower 
from pursuing any rights or remedies it may have against any Person in a separate legal 
proceeding. 

(c) The Borrower may, however, at its own cost and expense and in its own name, 
prosecute or defend any action or proceeding or take any other action involving third persons 
that the Borrower deems reasonably necessary in order to secure or protect its right of 
possession, occupancy and use hereunder. 

Section 2.8 Optional Prepayment of Borrower Note. The Borrower shall have the right 
to prepay the Borrower Note only if to the extent and in the manner set forth therein, 
exercisable by Written Notice to the Governmental Lender and the Funding Lender as required 
by the Borrower Note, for the purpose of retiring the Funding Loan in accordance with 
Section 3.1 of the Funding Loan Agreement in accordance with its terms. 

In connection with any such proposed prepayment, the Borrower shall deposit 
immediately available funds with the Funding Lender by 11:00 a.m., Chicago time, on the date 
of prepayment at a prepayment price equal to the outstanding principal balance of the Borrower 
Note, plus interest on the Borrower Note to the date of prepayment and the amount of any 
Prepayment Premium payable under the Borrower Note, plus any Additional Borrower 
Payments due and payable hereunder through the date of prepayment. Such amounts shall be 
applied to the retirement in full of the Funding Loan and payment of all amounts due hereunder. 
The Borrower shall deliver such certifications and shall satisfy such conditions as set forth in 
Section 3.1 of the Funding Loan Agreement with respect to the prepayment in full of the 
Funding Loan. 

Section 2.9 Mandatory Prepayment of Borrower Note. The Borrower shall prepay the 
outstanding principal balance of the Borrower Note at the direction of the Funding Lender, and 
notice to the Governmental Lender, in whole or in part, at a prepayment price equal to the 
outstanding principal balance of the Borrower Note prepaid, plus accrued interest plus any other 
amounts payable under the Borrower Note or this Borrower Loan Agreement, for the purpose of 
retiring the Funding Loan as provided in Section 3.1 of the Funding Loan Agreement, upon the 
occurrence of any event or condition described below: 

(a) in whole or in part, if the Project shall have been damaged or destroyed to the 
extent that it is not feasible to rebuild, repair or restore the damaged or destroyed property 
within the period and under the conditions described in the Security Instrument following such 
event of damage or destruction; or 

(b) in whole or in part, if title to, or the use of all or a portion of the Project shall have 
been taken under the exercise of the power of eminent domain by any Governmental Authority 
which results in a prepayment of the Borrower Note under the conditions described in the 
Security Instrument; or , 

(c) in whole or in part, to the extent that Insurance Proceeds or proceeds of any 
Condemnation Award with respect to the Project are not applied to restoration of the Project in 
accordance with the provisions of the Security Instrument; or 
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(d) in whole but not in part at the a prepayment price equal to the outstanding 
principal balance of the Borrower Note prepaid, plus accrued interest plus any other amounts 
payable under the Borrower Note or this Borrower Loan Agreement through the date of 
prepayment, upon the written direction of the Funding Lender no later than the day before 
(a) any sale of the Project, restructuring of the Borrower or any other event that would cause or 
be deemed to cause an assumption of obligations of an unrelated party for purposes of 
Section 1.150 1 (d)(2) of the Regulations (any such event referred to herein as a "Transfer") 
which Transfer would occur within six months of a "refinancing" (as contemplated by such 
Regulation), or (b) any "refinancing" that would occur within six months of a Transfer; or 

(e) as othenrt/ise provided in the Borrower Note, this Borrower Loan Agreement or 
the Security-Instrument. 

Such prepayment shall be due and payable by no later than 11:00 a.m., Chicago time, 
on the date fixed by the Funding Lender, which date shall be communicated by the Funding 
Lender in writing to the Borrower. To the extent that the Borrower receives any Insurance 
Proceeds or Condemnation Awards that are to be applied to the prepayment of the Borrower 
Note, such amounts shall be applied to the prepayment of the Borrower Note and to the 
corresponding retirement of the Funding Loan. 

Section 2.10 Calculation of Interest Payments and Deposits to Real Estate Related 
Reserve Funds. The Borrower acknowledges as follows: (a) calculation of all interest 
payments shall be made by the Funding Lender; (b) deposits with respect to the Taxes and 
Other Charges shall be calculated by the Servicer or if there is no Servicer, the Funding Lender, 
in accordance with the Security Instrument; and (c) deposits with respect to any replacement 
reserve funds required by the Funding Lender shall be calculated by the Servicer in accordance 
with the Replacement Reserve Agreement. In the event and to the extent that the Servicer or, if 
there is no Servicer, by 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 following written notice to the Borrower. 

Section 2.11 Grant of Security Interest: Application of Funds. To the extent not 
inconsistent with the Security Instrument and as security for payment of the Borrower Payment 
Obligations and the performance by the Borrower of all other terms, coriditions and provisions of 
the Borrower Loan Documents, the Borrower hereby 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 Rents and all payments to or moneys held in the funds and accounts 
created and held by the Funding Lender or the Servicer for the Project. The Borrower also 
grants to the Funding Lender a continuing security interest in, and agrees to hold forthe benefit 
of the Funding Lender, all Rents in its possession prior to the payment of the next period's 
Rents. The Borrower shall not, without obtaining the prior Written Consent of the Funding 
Lender, further pledge, assign or grant any security interest in the Rents, or permit any Lien to 
attach thereto, or any levy to be made thereon, or any UCC-1 Financing Statements, except 
those naming the Funding Lender as the secured party, to be filed with respect thereto and 
those naming the Subordinate Lenders, in all events subordinate to the Funding Lender's lien. 
This Borrower Loan Agreement is, among other things, intended by the parties to be a security 
agreement for purposes of the UCC. Upon the occurrence and during the continuance of a 
Borrower Loan Agreement 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 
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the Project in any manner and in any order determined by Funding Lender, in accordance with 
Section 9.4 Of the Funding Loan Agreement. 

Section 2.12 Payments Set Aside. To the extent that Borrower makes a payment or 
payments or transfers any assets to the Governmental Lender or Funding Lender, or the 
Govemmental Lender or Funding Lender enforces its liens, and such payment or payments or 
transfers, or the proceeds of such enforcement or any part thereof are subsequently invalidated, 
declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, receiver 
or any other party in connection with any insolvency proceeding, or otherwise, then: (i) any and 
all obligations owed to the Governmental Lender or Funding Lender and any and all remedies 
available to the Governmental Lender or Funding Lender under the terms of the Borrower Loan 
Documents and the Funding Loan Documents or in law or equity against Borrower, Guarantor 
or General Partner and/or any of their properties shall be automatically revived and reinstated to 
the extent (and only to the extent) of any recovery permitted under clause (ii) below; and (ii) the 
Governmental Lender and Funding Lender shall be entitled to recover (and shall be entitled to 
file a proof of claim to obtain such recovery iri any applicable bankruptcy, insolvency, 
receivership or fraudulent conveyance or fraudulent transfer proceeding) either: (x) the amount 
of payments or the value of the transfer or (y) if the transfer has been undone and the assets 
returned in whole or in part, the value of the consideration paid to or received by Borrower for 
the initial asset transfer, plus in each case any deferred interest from the date of the 
disgorgement to the date of distribution to the Governmental Lender in any bankruptcy, 
insolvency, receivership or fraudulent conveyance or fraudulent transfer proceeding, and any 
costs and expenses due and owing, including, without limitation, any reasonable attorneys' fees 
incurred by the Governmental Lender or Funding Lender in connection with the exercise by the 
Governmental Lender or Funding Lender of its rights under this Section 2.12. 

ARTICLE III 

RESERVED 

ARTICLE IV 

RESERVED 

ARTICLE V 

CONVERSION; PREPAYMENT; RELEASE OF BORROWER LOAN PROCEEDS 

Section 5.1 Conversion. Borrower shall cause each of the Conditions to Conversion to 
Occur and cause the Conversion Date to occur on or before the Outside Conversion Date, as it 
may be extended to the Extended Outside Conversion Date pursuant to the Construction 
Funding Agreement. The Permanent Period Amount shall be determined pursuant to Exhibit F 
to the Construction Funding Agreement, but shall not exceed $ __. The Pennanent 
Note shall be executed, held and ultimately released pursuant to the escrow agreement 
attached as Exhibit I to the Construction Funding Agreement In addition, the principal amount 
of Borrower Note shall never exceed the Interim Phase Amount. 
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Section 5.2 Mandatory Prepayment of the Borrower Loan. 

(a) If and to the extent the Permanent Period Amount is less than the Interim Phase 
Amount, Funding Lender may in its sole discretion require Borrower to make a partial 
prepayment of the Borrower Loan in an amount equal to the difference between the Interim 
Phase Amount and the Permanent Period Amount (a "Pre-Conversion Loan Equalization 
Payment"), provided, however, that if the Permanent Period Amount is less than the Minimum 
Permanent Period Amount, then Funding Lender may in its sole discretion require Borrower to 
prepay the Bortower Loan in full. On or before the Conversion Date, Funding Lender shall 
deliver written notice to Borrower of any prepayment of the Borrower Loan required hereunder, 
which prepayment shall be made by Borrower to Funding Lender or Servicer (as instructed by 
Funding Lender) on or before the later of (i) the Conversion Date or (ii) thirty (30) days from the 
date of Funding Lender's written notice of such mandatory prepayment. 

(b) In the event Funding Lender requires a partial prepayment of the Borrower Loan 
pursuant to Section 5.1(a), Borrower must demonstrate to Funding Lender's satisfaction, at 
least fifteen (15) days prior to the date such prepayment is required to be made, that Borrower 
has secured a source of funds acceptable to Funding Lender, which source of funds must be in 
the form of additional equity or subordinate debt and in an amount sufficient to coyer the 
difference between the Interim Phase Amount and the Permanent Period Amount. 

(c) Any prepayment in full of the Borrower Loan required pursuant to 
Section 5.1(a) shall be subject to a prepayment premium as more particulariy set forth in the 
Borrower Note. Any prepayment in part of the Borrower Loan required pursuant to 
Section 5.1(a) shall not be subject to a prepayment premium and shall not constitute a violation 
of the provisions of the Borrower Note prohibiting prepayment of the Borrower Loan prior to the 
end of the Lock-Out Period (as defined in the Borrower Note). 

Section 5.3 Release of Remaining Borrower Loan Proceeds. If and to the extent that 
the Permanent Period Amount is greater than the principal amount of the Borrower Loan which 
has previously been disbursed to Borrower, Funding Lender shall deliver written notice thereof 
to Borrower on or before the Conversion Date. Within ten (10) business days after delivery of 
such notice, but in no event later than the Outside Conversion Date, Funding Lender shall 
disburse Loan proceeds to Borrower so that the aggregate principal amount of the Borrower 
Loan disbursed equals the Permanent Period Amount. Any Borrower Loan proceeds in excess 
of the Permanent Period Amount shall be paid by Borrower to Funding Lender. 

Section 5.4 No Amendment Nothing contained in this Article V shall be construed to 
amend, modify, alter, change or supersede the terms and provisions of the Borrower Note and 
Security Instrument and, if there shall exist a conflict between the terms and provisions of this 
Article V and those of the Borrower Note, or Security Instrument, then the terms and provisions 
of the Borrower Note or Security Instrument as the case may be, shall control. 

ARTICLE VI 

REPRESENTATIONS AND WARRANTIES 

Section 6.1 Borrower Representations. To induce Govemmental Lender and Funding 
Lender to execute this Borrower Loan Agreement and to induce Funding Lender to make 
Disbursements, Borrower represents and warrants for the benefit of the Governmental Lender, 
Funding Lender and the Servicer, that the representations and warranties set forth in this 
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Section 6.1 are complete and accurate as of the date hereof and will be complete and accurate, 
and deemed remade, as of the Closing Date, as of the date of each Disbursement as of the 
original Outside Conversion Date, as of the date of any extension thereof and as of the 
Conversion Date. Subject to Section 6.2, the representations, warranties and agreements set 
forth in this Section 6.1 shall survive the making of the Borrower Loan, and shall remain in effect 
and true and correct in all material respects until the Borrower Loan and all other Payment 
Obligations have been repaid in full: 

Section 6.1.1 Organization: Special Purpose. The Borrower is an Illinois limited 
liability company in good standing under the laws of the State, has full legal right, power and 
authority to enter into the Borrower Loan Documents to which it is a party, and to carry out and 
consummate all transactions contemplated by the Borrower Loan Documents and the Related 
Documents to which it is a party, and by proper limited liability company action has duly 
authorized the execution, delivery and performance of the Borrower Loan Documents to which it 
is a party. The Person(s) of the Borrower executing the Borrower Loan Documents and the 
Funding Loan Documents to which the Borrower is a party are fully authorized to execute the 
same. The Borrower Loan Documents, the Funding Loan Documents and the Related 
Documents to which the Borrower is a party have been duly authorized, executed and delivered 
by the Borrower. The sole business of the Borrower is the ownership, management and 
operation of the Project 

Section 6.1.2 Proceedings: Enforceability. Assuming due execution and delivery 
by the other parties thereto, the Borrower Loan Documents, the Funding Loan Documents and 
the Related Documents to which the Borrower is a party w|ll constitute the legal, valid and 
binding agreements of the Borrower enforceable against the Borrower in accordance with their 
terms; except in each case as enforcement may be limited by bankruptcy, insolvency or other 
laws affecting the 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. 

Section 6.1.3 No Conflicts. The execution and delivery of the Borrower Loan 
Documents and the Funding Loan Documents to which the Borrower is a party, the 
consummation of the transactions herein and therein contemplated and the fulfillment of or 
compliance With the terms and conditions hereof and thereof will not confiict with or constitute a 
violation or breach of or default (with due notice or the passage of time or both) under the 
Partnership Agreement of the Borrower, or to the best knowledge of the Borrower and with 
respect to the Borrower, any Legal Requirements, or any applicable court or administrative 
decree or order, or any mortgage, deed of trust, loan agreement, lease, contract or other 
agreement or instrument to which the Borrower is a party or by which it or its properties are 
otherwise subject or bound, or result in the creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Borrower, 
which conflict, violation, breach, default, lien, charge or encumbrance might have consequences 
that would materially and adversely affect the consummation of the transactions contemplated 
by the Borrower Loan Documents and the Funding Loap Documents, or the financial condition, 
assets, properties or operations of the Borrower. 

Section 6.1.4 Litigation: Adverse Facts. There is no Legal Action, nor is there a 
basis known to Borrower for any Legal Action, before or by any court or Governmental 
Authority, pending, or to the knowledge of the Borrower, after reasonable investigation, 
threatened, against or affecting the Borrower, the General Partner or the Guarantor, or their 
respective assets, properties or operations which, if determined adversely to the Borrower or its 
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interests, would have a material adverse effect upon the consummation of the transactions 
contemplated by, or the validity of the Borrower Loan Documents or the Funding Loan 
Documents, upon the ability of each of Borrower, General Partner and Guarantor to perform 
their respective obligations under the Borrower Loan Documents, the Funding Loan Documents 
and the Related Documents to which it is a party, or upon the financial condition, assets, 
properties or operations of the Borrower, the General Partner or the Guarantor. None of the 
Borrower, General Partner or Guarantor is in default (and no event has occurred and is 
continuing which with the giving of notice or the passage of time or both could constitute a 
default) with respect to any order or decree of any court or Governmental Authority, which 
default might have consequences that would materially and adversely affect the consummation 
of the transactions contemplated by the Borrower Loan Documents and the Funding Loan 
Documents, the ability of each of Borrower, General Partner and Guarantor to perform their 
respective obligations under the Borrower Loan Documents, the Funding Loan Documents and 
the Related Documents to which it is a party, or the financial condition, assets, properties or 
operations of the Borrower, General Partner or Guarantor. None of Bon-ower, General Partner 
or Guarantor are (a) in violation of Legal Requirements, which violation materially and adversely 
affects or may materially and adversely affect the business, operations, assets (including the 
Project), condition (financial or otherwise) or prospects of Borrower, General Partner or 
Guarantor, as applicable; (b) subject to, or in default with respect to, any other Legal 
Requirement that would have a material adverse effect on the business, operations, assets 
(including the Project), condition (financial or otherwise) or prospects of Borrower, General 
Partner Or Guarantor, as applicable; or (c) in default with respect to any agreement to which 
Borrower, General Partner or Guarantor, as applicable, are a party or by which they are bound, 
which default would have a material adverse effect on the business, operations, assets 
(including the Project), condition (financial or otherwise) or prospects of Borrower, General 
Partner or Guarantor, as applicable; and (iv) there is no Legal Action pending or, to the 
knowledge of Borrower, threatened against or affecting Borrower, General Partner or Guarantor 
questioning the validity or the enforceability of this Borrower Loan Agreement or any of the other 
Borrower Loan Documents or the Funding Loan Documents or of any of the Related 
Documents. All tax returns (federal, state and local) required to be filed by or on behalf of the 
Borrower have been filed, and all taXes shown thereon to be due, including interest and 
penalties, except such, if any, as are being actively contested by the Borrower in good faith, 
have been paid or adequate reserves have been made for the payment thereof which reserves, 
if any, are reflected in the audited financial statements described therein. The Borrower enjoys 
the peaceful and undisturbed possession of all of the premises upon which it is operating its 
facilities. 

Section 6.1.5 Agreements: Consents: Approvals. Except as contemplated by 
the Borrower Loan Documents and the Funding Loan Documents, the Borrower is not a party to 
any agreement or instrument or subject to any restriction that would materially adversely affect 
the Borrower or the Project, or the Borrower's business, properties, operations or financial 
condition or business prospects, except the Permitted Encumbrances. The Borrower is not in 
default in any material respect in the performance, observance or fulfillment of any of the 
obligations, covenants or conditions contained in any Permitted Encumbrance or any other 
agreement or instrument to which it is a party or by which it or the Project is bound. 

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

Section 6.1.6 Title. The Borrower shall have marketable titie to the Project, free 
and clear of all Liens except the Pemiitted Encumbrances. The Security Instrument, when 
properiy recorded in the appropriate records, together with any UCC financing statements 
required to be filed in connection therewith, will create (i) a valid, perfected first priority lien on 
the fee interest in the Project and (ii) perfected security interests in and to, and perfected 
collateral assignments of all personalty included in the Project (including the Leases), all in 
accordance with the terms thereof in each case subject only to any applicable Permitted 
Encumbrances. To the Borrower's knowledge, there are no delinquent real property taxes or 
assessments, including water_and-sewerxharg3s, with-respect to the Project nor are there any 
claims for payment for wori<, labor or materials affecting the Project which are or may become a 
Lien prior to, or of equal priority with, the Liens created by the Borrower Loan Documents and 
the Funding Loan Documents. 

Section 6.1.7 Survey. To the best knowledge of the Borrower, the survey for the 
Project delivered to the Governmental Lender and the Funding Lender does not fail to reflect 
any material matter affecting the Project or the title thereto. 

Section 6.1.8 No Bankruptcy Filing. The Borrower is not contemplating either 
the filing of a petition by it under any state or federal bankruptcy or insolvency law or the 
liquidation of all or a major portion of its property (a "Bankruptcy Proceeding"), and the Borrower 
has no knowledge of any Person contemplating the filing of any such petition against it. As of 
the Closing Date, the Borrower has the ability to pay its debts as they become due. 

Section 6.1.9 Full and Accurate Disclosure. No statement of fact made by the 
Borrower in any Loan Document or any Funding Loan Document contains any untrue statement 
of a material fact or omits to state any material fact necessary to make statements contained 
therein in light of the circumstances in which they were made, not misleading. There is no 
material fact or circumstance presently known to the Borrower that has not been disclosed to 
the Governmental Lender and the Furiding Lender, which materially and adversely affects the 
Project orthe business, operaitions 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. 

Section 6.1.10 No Plan Assets. The Borrower is not an "employee benefit plan," 
as defined in Section 3(3) of ERISA, subject to Title I of ERISA, and none of the assets of the 
Borrower constitutes or will constitute "plan assets" of one or more such plans within the 
meaning of 29 C.F.R. Section 2510.3 101. 

Section 6.1.11 Compliance. The Borrower and the Project and the use thereof 
will comply, to the extent required, in all material respects with all applicable Legal 
Requirements. The Borrower is not in default or violation of any order, writ, injunction, decree or 
demand of any Governmental Authority, the violation of which would materially adversely affect 
the financial condition or business prospects or the business of the Bon-ower. There has not 
been committed by the Borrower or Affiliate involved with the operation or use of the Project any 
act or omission affording any Governmental Authority the right of forfeiture as against the 
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Project or any part thereof or any moneys paid in performance of the Borrower's obligations 
under any Loan Document or any Funding Loan Documents. 

Section 6.1.12 Contracts. All service, maintenance or repair contracts affecting 
the Project have been entered into at arm's length (except for such contracts between the 
Borrower and its affiliates or the affiliates of the Borrower Controlling Entity of the Borrower) in 
the ordinary course of the Borrower's business and provide for the payment of fees in amounts 
and upon terms comparable to existing market rates. 

Section 6.1.13 Financial Information. All financial data, including any statements 
of cash flow and income and operating expense, that have been delivered to the Governmental 
Lender or the Funding Lender in respect of the Projectby or "on behalf of the Borrower, to the 
best knowledge of the Borrower, (i) are accurate and complete in all material respects, 
(ii) accurately represent the financial condition of the Project as of the date of such reports, and 
(iii) to the extent prepared by an independent certified public accounting firm, have been 
prepared in accordance with the Approved Accounting Method 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-tenn 
commitments or unrealized or anticipated losses from any unfavorable commitments. Since the 
date of such financial statements, there has been no materially adverse change in the financial 
condition, operations or business of the Borrower from that set forth in said financial statements. 

Section 6.1.14 Condemnation. No Condemnation or other proceeding has been 
commenced or, to the Borrower's knowledge, is contemplated, threatened or pending with 
respect to all or part of the Project or for the relocation of roadways providing access to the 
Project. 

Section 6.1.15 Federal Reserve Regulations. No part of the proceeds of the 
Borrower Loan will be used for the purpose of purchasing or acquiring any "margin stock" within 
the meaning of Regulation U of the Board of Governors of the Federal Reserve System or for 
any other purpose that would be inconsistent with such Regulation U or any other regulation of 
such Board of Governors, or for any purpose prohibited by Legal Requirements or any Loan 
Document or Funding Loan Document. 

Section 6.1.16 Utilities and Public Access. To the best of the Borrower's 
knowledge, the Project is or will be served by water, sewer, sanitary sewer and storm drain 
facilities adequate to service it for its intended uses. All public utilities necessary or convenient 
to the full use and enjoyment of the Project are or will be located in the public right-of-way 
abutting the Project, and all such utilities are or will be connected so as to serve the Project 
without passing over other property absent a valid easement. All roads necessary for the use of 
the Project for its current purpose have been or will be completed and dedicated to public use 
and accepted by all Governmental Authorities. Except for Permitted Encumbrances, the Project 
does not share ingress and egress through an easerhent or private road or share on-site or off-
site recreational facilities and amenities that are not located on the Project and under the 
exclusive control of the Borrower, or where there is shared ingress and egress or amenities, 
there exists an easement or joint use and maintenance agreement under which (i) access to 
and use and enjoyment of the easement or private road and/or recreational facilities and 
amenities is perpetual, (ii) the number of parties sharing such easement and/or recreational 
facilities and amenities must be specified, (iii) the Borrower's responsibilities and share of 
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expenses are specified, and (iv) the failure to pay any maintenance fee with respect to an 
easement will not result in a loss of usage of the easement. 

Section 6.1.17 Not a Foreign Person. The Borrower is not a "foreign person" 
within the meaning of §1445(f)(3) of the Code. 

Section 6.1.18 Intentionally Omitted. 

Section 6.1.19 Assessments. There are no pending or, to the Borrower's best 
knowledge, proposed special or other assessments for public improvements or otherwise 
affecting the Project, or any contemplated improvements to the Project that may result in such 
special or other assessments. 

Section 6.1.20 Enforceability. The Borrower Loan Documents and the Funding 
Loan Documents are not subject to, and the Borrower has not asserted, any right of rescission, 
set-off, counterclaim or defense, including the defense of usury. 

Section 6.1.21 Insurance. The Borrower has obtained the insurance required by 
Article IX hereof and has delivered to the Servicer copies of insurance policies or certificates of 
insurance reflecting the insurance coverages, amounts and other requirements set forth in this 
Borrower Loan Agreement and the Security Instrument. 

Section 6.1.22 Use of Property: Licenses. The Project will be used exclusively 
as a multifamily residential rental project and other appurtenant and related uses, which use is 
consistent with the zoning classification for the Project. All certifications, permits, licenses and 
approvals, including certificates of completion and occupancy permits required for the legal use 
or legal, nonconforming use, as applicable, occupancy and operation of the Project (collectively, 
the "Licenses") required at this time for the acquisition, construction or rehabilitation, as 
appropriate, and equipping of the Project have been obtained. To the Borrower's knowledge, all 
Licenses obtained by the Borrower have been validly issued and are in full force and effect. 
The Borrower has no reason to believe that any of the Licenses required for the future use and 
occupancy of the Project and not heretofore obtained by the Borrower will not be obtained by 
the Borrower in the ordinary course following the Completion Date. No Licenses will terminate, 
or become void or voidable or terminable, upon any sale, transfer or other disposition of the 
Project, including any transfer pursuant to foreclosure sale under the Security Instrument or 
deed in lieu of foreclosure thereunder. The Project does not violate any density or building 
setback requirements of the applicable zoning law except to the extent, if any, shown on the 
survey. No proceedings are, to the best of the Borrower's knowledge, pending or threatened 
that would result in a change of the zoning of the Project. 

Section 6.1.23 Flood Zone. Either all Improvements will be constructed above 
the flood grade or the Borrower will obtain appropriate flood insurance as directed by the 
Servicer. 

Section 6.1.24 Physical Condition. The Project, including all Improvements, 
parking facilities, systems, fixtures. Equipment and landscaping, are or, after completion of the 
construction, rehabilitation and/or repairs, as appropriate, will be in good and habitable condition 
in all material respects and in good order and repair in all material respects (reasonable wear 
and tear excepted). The Borrower has not received notice from any insurance company or 
bonding company of any defect or inadequacy in the Project, or any part thereof which would 
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adversely affect its insurability or cause the imposition of extraordinary premiums or charges 
thereon or any termination of any policy of insurance or bond. 

Section 6.1.25 Encroachments. All of the Improvements included in determining 
the appraised value of the Project will lie wholly within the boundaries and building restriction 
lines of the Project, and no improvement on an adjoining property encroaches upon the Project, 
and no easement or other encumbrance upon the Project encroaches upon any of the 
Improvements, so as to affect the value or marketability of the Project, except those insured 
against by the Title Insurance Policy or disclosed in the survey of the Project as approved by the 
Servicer. 

Section 6.1.26 State Law Requirements. The Borrower hereby represents, 
covenants and agrees to comply with the provisions of all applicable state laws relating to the 
Borrower Loan, the Funding Loan and the Project. 

Section 6.1.27 Filing and Recording Taxes. All transfer taxes, deed stamps, 
intangible taxes or other amounts in the nature of transfer taxes required to be paid by any 
Person under applicable Legal Requirements in connection with the transfer of the Project to the 
Borrower have been paid. All mortgage, hiortgage recording, stamp, intangible or other similar 
taxes required to be paid by any Person under applicable Legal Requirements in connection 
with the execution, delivery, recordation, filing, registration, perfection or enforcement of any of 
the Borrower Loan Documents and the Funding Loan Documents have been or will be paid. 

Section 6.1.28 Investment Company Act. The Borrower is not (i) an "investment 
company" or a company "controlled" by an "investment company," within the meaning of the 
Investment Company Act of 1940, as amended; or (ii) a "holding company" or a "subsidiary 
company" of a "holding company" or an "affiliate" of either a "holding company" or a "subsidiary 
company" within the meaning of the Public Ufility Holding Company Act of 1935, as amended. 

Section 6.1.29 Fraudulent Transfer. The Borrower has not accepted the 
Borrower Loan or entered into any Loan Document or Funding Loan Document wifh the actual 
intent to hinder, delay or defraud any creditor, and the Borrower has received reasonably 
equivalent value in exchange for its obligations under the Borrower Loan Documents and the 
Funding Loan Documents. Giving effect to the transactions contemplated by the Borrower Loan 
Documents and the Funding Loan Documents, the fair saleable value of the Borrower's assets 
exceeds and will, immediately following the execution and delivery of the Borrower Loan 
Documents and the Funding Loan Documents, exceed the Borrower's total liabilities, including 
subordinated, unliquidated, disputed pr contingent liabilities. The fair saleable value of the 
Borrower's assets is and will, immediately following the execution and delivery of the Borrower 
Loan Documents and the Funding Loan Documents, be greater than the Borrower's probable 
liabilities, including the maximum amount of its contingent liabilities or its debts as such debts 
become absolute and. matured. The Borrower's assets do not and, immediately following the 
execution and delivery of the Borrower Loan Documents and the Funding Loan Documents will 
not, constitute unreasonably small capital to carry out its business as conducted or as proposed 
to be conducted. The Borrower does not intend to, and does not believe that it will, incur debts 
and liabilities (including contingent liabilities and other commitments) beyond its ability to pay 
such debts as they mature (taking into account the timing and amounts to be payable on or in 
respect of obligations of the Borrower). 
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Section 6.1.30 Ownership of the Borrower. Except as set forth in the 
Partnership Agreement of the Borrower, the Borrower has no obligation to any Person to 
purchase, repurchase or issue any ownership interest in it. 

Section 6.1.31 Environmental Matters. Except as set forth in environmental 
reports previously provided to Beneficiary Parties, to the best of Borrower's knowledge, the 
Project is not in violation of any Legal Requirement pertaining to or imposing liability or 
standards of conduct concerning environmental regulation, contamination or clean-up, and will 
comply with covenants and requirements relating to environmental hazards as set forth in the 
Security Instrument. The Borrower will execute and deliver the Agreement of Environmental 
Indemnification. 

Section 6.1.32 Name: Principal Place of Business. Unless prior Written Notice is 
given to the Funding Lender, the Borrower does not use and will not use any trade name, and 
has not done and will not do business under any name other than its actual name set forth 
herein. The principal place of business of the Borrower is its primary address for notices as set 
forth in Section 12.1, and the Borrower has no other place of business, other than the Project 
and such principal place of business. 

Section 6.1.33 Subordinated Debt. There is no secured or unsecured 
indebtedness with respect to the Project or any residual interest therein, other than Permitted 
Encumbrances and the permitted secured indebtedness described in Section 8.8, except an 
unsecured deferred developer fee not to exceed the amount permitted by Funding Lender as 
determined on the Closing Date. 

Section 6.1.34 Filing of Taxes. The Borrower has filed (or has obtained effective 
extensions for filing) all federal, state and local tax returns required to be filed and has paid or 
made adequate provision for the payment of all federal, state and local taxes, charges and 
assessments, if any, payable by the Borrower. 

Section 6.1.35 General Tax. All representations, warranties and certifications of 
the Borrower set forth in the Regulatory Agreement and the Tax Certificate are incorporated by 
reference herein and the Borrower will comply with such as if set forth herein. 

Section 6.1.36 Approval of the Borrower Loan Documents and Funding Loan 
Documents. By its execution and delivery Of this Borrower Loan Agreement, the Borrower 
approves the form and substance of the Borrower Loan Documents and the Funding Loan 
Documents, and agrees to carry out the responsibilities and duties specified in the Borrower 
Loan Documents and the Funding Loan Documents to be carried out by the Borrower. The 
Borrower acknowledges that (a) it understands the nature and structure of the transactions 
relating to the financing of the Project, (b) it is familiar with the provisions of all of the Borrower 
Loan Documents and the Funding Loan Documents and other documents and instruments 
relating to the financing, (c) it understands the risks inherent in such transactions, including 
without limitation the risk of loss of the Project, and (d) it has not relied on the Governmental 
Lender, the Funding Lender or the Servicer for any guidance or expertise in analyzing the 
financial or other consequences of the transactions contemplated by the Borrower Loan 
Documents and the Funding Loan Documents or otherwise relied on the Governmental Lender, 
the Funding Lender or the Servicer in any manner. 

Section 6.1.37 Funding Loan Agreement. The Borrower has read and accepts 
agrees that it is bound by the Funding Loan Agreement and the Funding Loan Documents. 
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Section 6.1.38 Americans with Disabilities Act. The Project, as designed, will 
conform in all material respects with all applicable zoning, planning, building and environmental 
laws, ordinances and regulations of governmental authorities having jurisdiction over the 
Project, including, but not limited to, the Americans with Disabilities Act of 1990 ("ADA"), to the 
extent required (as evidenced by an architect's certificate to such effect). 

Section 6.1.39 Requirements of Code. The Project satisfies all requirements of 
the Code applicable to the Project. 

Section 6.1.40 Regulatory Agreement The Project is, as of the date of 
origination of the Funding Loan, in compliance with all requirements of the Regulatory 
Agreement to the extent such requirements are applicable; and the Borrower intends to cause 
the residential units in the Project to be rented or available for rental on a basis which satisfies 
the requirements of the Regulatory Agreement, including all applicable requirements of the 
Code, and pursuant to leases which comply with ail Legal Requirements. 

Section 6.1.41 Intention to Hold Project. The Borrower intends to hold the 
Project for its own account and has no current plans, and has not entered into any agreement, 
to sell the Project or any part of it; and the Borrower intends to occupy the Project or cause the 
Project to be occupied and to operate it or cause it to be operated at all times during the term of 
this Borrower Loan Agreement in compliance with the terms of this Borrower Loan Agreement 
and the Regulatory Agreement and does not know of any reason why the Project will not be so 
used by it in the absence of circumstances not now anticipated by it or totally beyond its control. 

Section 6.1.42 Concerning General Partner. 

(a) The General Partner of Borrower is a limited liability company, duly organized 
and validly existing underthe laws of the State of Illinois. Each General Partner has all requisite 
power and authority, rights and franchises to enter into and perform its obligations under the 
Borrower Loan Documents, the Funding Loan Documents and the Related Documents to be 
executed by such General Partner for its own account and on behalf of Borrower, as manager of 
Borrower, under this Borrower Loan Agreement, the other Borrower Loan Documents, the 
Funding Loan Documents and the Related Documents. 

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

(c) General Partner is duly authorized to do business iri the State. 

(d) The execution, delivery and performance by Borrower of the Borrower Loan 
Documents, the Funding Loan Documents and the Related Documents have been duly 
authorized by all necessary action of General Partner on behalf of Borrower, and by all 
necessary action on behalf of General Partner. 

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

Section 6.1.43 Concerning Guarantor. This Borrower Loan Agreement, the 
other Borrower Loan Documents, the Funding Loan Documents and the Related Documents 
executed simultaneously with this Borrower Loan Agreement have been duly executed and 
delivered by Guarantor and are legally valid and binding obligations of Guarantor, enforceable 
against Guarantor in accordance with their terms, except as enforceability may be limited by 
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors' rights 
generally and by general principles of equity. 

Section 6.1.44 Payment of Taxes. Except as previously disclosed to Funding 
Lender in writing: (i) all tax returns and reports of Borrower, General Partner and Guarantor 
required to be filed have been timely filed, and all taxes, assessments, fees and other 
governmental charges upon Borrower, General Partner and Guarantor, and upon their 
respective properties, assets, income and franchises, which are due and payable have been, 
paid when due and payable; and (ii) Borrower knows of no proposed tax assessment against it 
or against General Partner or Guarantor that would be material to the condition (financial or 
otherwise) of Borrower, General Partner or Guarantor, and neither Borrower nor General 
Partner have contracted with any Government Authority in connection with such taxes. 

Section 6.1.45 Rights to Proiect Agreements and Licenses. Borrower is the 
legal and beneficial owner of all rights in and to the Plans and Specifications and all existing 
Project Agreements and Licenses, and will be the legal and beneficial owner of all rights in and 
to all future Project Agreements and Licenses. 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, the Funding Loan Documents, the 
Subordinate Loan documents and the TIF RDA or as otherwise approved by Funding Lender in 
its sole discretion), set-off or deduction other than in the ordinary course of business. 

Section 6.1.46 Patriot Act Compliance. Each Borrower, General Partner and 
Guarantor is not now, nor has ever been (i) listed on any Government Lists (ais defined below), 
(ii) a person who has been determined by a Governmental Authority to be subject to the 
prohibitions contained in Presidential Executive Order No. 13224 (Sept. 23, 2001) or any other 
similiar prohibitions contained in the rules and regulations of OFAC or in any enabling legislation 
or other Presidential Executive Orders in respect thereof (iii) indicted for or convicted of any 
felony involving a crime or crimes of moral turpitude or for any Patriot Act Offense, or (iv) under 
investigation by any Governmental Authority for alleged criminal activity. For purposes hereof 
the term "Patriot Act Offense" shall mean any violation of the criminal laws of the United States 
of America or of any of the several states, or that would be a criminal violation If committed 
within the jurisdiction of the United States of America or any of the several states, relating to 
terrorism or the laundering of monetary instruments, including any offense under (A) the criminal 
laws against ten-orism; (B) the criminal laws against money laundering, (C) Bank Representative 
Secrecy Act, as amended, (D)the Money Laundering Control Act of 1986, as amended, or 
(E) the Patriot Act. "Patriot Act Offense" also includes the crimes of conspiracy to commit, or 
aiding and abetting another to commit, a Patriot Act Offense. For purposes hereof the term 
"Government Lists" shall mean (1)the Specially Designated Nationals and Blocked Persons 
Lists maintained by the Office of Foreign Assets Control ("OFAC"), (2) any other list of terrorists. 



85682 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

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 Department of State, 
the United States Department of Commerce or any other Government Authority or pursuant to 
any Executive Order of the President of the United States of America that Funding Lender 
notified Borrower in writing is now included in "Government Lists." 

Section 6.1.47 Rent Schedule. Borrower has prepared a prospective Unit 
absorption and rent collection schedule with respect to the Project substantially in the form 
attached to the Construction Funding Agreement as Exhibit E. which schedule takes into 
account, among other relevant factors (i) a schedule of minimum monthly rentals for the Units, 
and (ii) any and all concessions by shall mean of free rent periods, and on the basis of such 
schedule. Borrower believes it will collect rents with respect to the Mortgaged 'Property "in 
amounts greater than or equal to debt service on the Borrower Loan. 

Section 6.1.48 Other Documents. Each of the representations and warranties of 
Borrower or General Partner contained in any of the other Borrower Loan Documents or the 
Funding Loan Documents or Related Documents is true and correct in all material respects (or, 
in the case of representations or warranties contained in any of the other Borrower Loan 
Documents or Funding Loan Documents or Related Documents that speak as of a particular 
date, were true and correct in all material respects as of such date). All of such representations 
and warranties are incorporated herein for the benefit of Funding Lender. 

Section 6.2 Survival of Representations and Covenants. All of the representations and 
warranties in Section 6.1 and elsewhere in the Borrower Loan Documents (i) shall survive for so 
long as any portion of the Borrower Payment Obligations remains due and owing and (ii) shall 
be deemed to have been relied upon by the Governmental Lender and the Servicer 
notwithstanding any investigation heretpfore or hereafter made by the Governmental Lender or 
the Servicer or on its or their behalf provided, however, that the representations, warranties and 
covenants set forth in Section 6.1.31 shall survive in perpetuity and shall not be subject to the 
exculpation provisions of Section 13.1. 

ARTICLE VII 

AFFIRMATIVE COVENANTS 

During the term of this Borrower Loan Agreement, the Borrower hereby covenants and 
agrees with the Governmental Lender, the Funding Lender and the Servicer that: 

Section 7.1 Existence. The Borrower shall (i) do or cause to be done all things 
necessary to preserve, renew and keep in full force and effect its existence and its material 
rights, and franchises, (ii) continue to engage in the business presently conducted by it, 
(iii) obtain and maintain all material Licenses, and (iv) qualify to do business and remain in good 
standing under the laws of the State. 

Section 7.2 Taxes and Other Charges. The Borrower shall pay all Taxes and Other 
Charges as the same become due and payable in accordance with the Security Instrument, 
except to the extent that the amount, validity or application thereof is being contested in good 
faith as permitted by the Security Instrument. 
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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 hereunder or in any way arising due to the transactions contemplated 
hereby (including taxes and other charges assessed or levied by any public agency or 
governmental authority of whatsoever character having power to levy taxes or assessments) but 
excluding franchise taxes based upon the capital and/or income of the Funding Lender and 
taxes based upon or measured by the net income of the Funding Lender; provided, however, 
that the Borrower shall have the right to protest any such taxes or other charges and to require 
the Funding Lender, at the Borrower's expense, to protest and contest any such taxes or other 
charges levied upon them and that the Borrower shall have the right to withhold payment of any 
such taxes or other charges pending disposition of any such protest or contest unless such 
withholding, protest or contest would adversely affect the rights or interests of the Funding 
Lender. This obligation shall remain valid and in effect notwithstanding repayment of the 
Borrower Loan hereunder or termination of this Borrower Loan Agreement. 

Section 7.3 Repairs: Maintenance and Compliance: Physical Condition. The Borrower 
shall cause the Project to be maintained in a good, habitable and saife (so as to not threaten the 
health or safety of the Project's tenants or their invited guests) condition and repair (reasonable 
wear and tear excepted) as set forth in the Security Instrument and shall not remove, demolish 
or materially alter the Improvements or Equipment (except for removal of aging or obsolete 
equipment or furnishings in the normal course of business), except as provided in the Security 
Instrument. 

Section 7.4 Litigation. The Borrower shall give prompt Written Notice to the 
Governmental Lender, the Funding Lender and the Servicer of any litigation, proceedings, 
claims or investigations by any Governmental Authority regarding an alleged actual violation of 
a Legal Requirement pending or, to the Borrower's knowledge, threatened against the Borrower 
which might materially adversely affect the Borrower's condition (financial or otherwise) or 
business or the Project. 

Section 7.5 Performance of Other Agreements. The Borrower shall observe and 
perform in all material respects each and every term to be observed or performed by it pursuant 
to the terms of any agreement or instrument affecting or pertaining to the Project. 

Section 7.6 Notices. The Borrower shall promptly advise the Governmental Lender, the 
Funding Lender and the Servicer of (i) any material adverse change in the Borrower's financial 
condition, assets, properties or operations otherthan general changes in the real estate market, 
(ii) any fact or circumstance affecting the Borrower or the Project that materially and adversely 
affects the Borrower's ability to meet its obligations hereunder or under any of the other Loan 
Document to which it is a party in a timely manner, or (iii) the occurrence of any Default or Loan 
Agreement Default of which the Borrower has knowledge. If the Bon-ower becomes subject to 
federal or state securities law filing requirements, the Borrower shall cause to be delivered to 
the Governmental Lender, the Funding Lender and the Servicer any Securities and Exchange 
Commission or other public filings, if any, of the Borrower within two (2) business days of such 
filing: 

Section 7.7 Cooperate in Legal Proceedings. The Borrower shall cooperate fully with 
the Governmental Lender, the Funding Lender and the Servicer with respect to, and permit the 
Governmental Lender, the Funding Lender and the Servicer at their option, to participate in, any 
proceedings before any Governmental Authority that may in any way affect the rights of the 
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Governmental Lender, the Funding Lender and/or the Servicer under any Loan Document or 
Funding Loan Document. 

Section 7.8 Further Assurances. The Borrower shall, [at the Borrower's sole cost and 
expense (except as provided in Section 11.1),] (i) furnish to the Servicer and the Funding 
Lender all instruments, documents, boundary surveys, footing or foundation surveys (to the 
extent that Borrower's construction or renovation of the Project alters any existing building 
foundations or footprints), certificates, plans and specifications, appraisals, title and other 
insurance reports and agreements, reasonably requested by the Servicer or the Funding Lender 
for the better and more efficient carrying out of the intents and purposes of the Borrower Loan 
Documents and the Funding Loan Documents; (ii) execute and deliver to the Servicer and the 
Funding Lender such documents, instruments, certificates, assignments and other writings, and 
do such other acts neceissary or desirable, to evidence, preserve and/or protect the collateral at 
any time securing or intended to secure the Borrower Loan, as the Servicer and the Funding 
Lender may reasonably require from time to time; and (iii) do and execute all and such further 
lawful and reasonable acts, conveyances and assurances for the better and more effective 
carrying out of the intents and purposes of the Borrower Loan Documents and the Funding Loan 
Documents, as the Servicer or the Funding Lender shall reasonably require from time to time; 
provided, however, with respect to clauses (i)-(iii) above, the Borrower shall not be required to 
do anything that has the effect of (A) changing the essential economic terms of the Borrower 
Loan or (B) imposing upon the Borrower greater personal liability under the Borrower Loan 
Documents and the Funding Loan Documents; and (iv) upon the Servicer's or the Funding 
Lender's request therefor given from time to time after the occurrence of any Default or Loan 
Agreement Default for so long as such Default or Loan Agreement Default, as applicable, is 
continuing pay for (a) reports Of UCC, federal tax lien, state tax lien, judgment and pending 
litigation searches with respect to the Borrower and (b) searches of title to the Project, each 
such search to be conducted by search firms reasonably designated by the Servicer or the 
Funding Lender iri each of the locations reasonably designated by the Servicer or the Funding 
Lender. 

Section 7.9 Delivery of Financial Information. After notice to the Borrower of a 
Secondary Market Disclosure Document the Borrower shall, concurrentiy with any delivery to 
the Funding Lender or the Servicer, deliver copies of all financial informiation required under 
Article XI. 

Section 7.10 Environmental Matters. So long as the Borrower owns or is jn possession 
of the Project, the Borrower shall (a) keep the Project in compliance with all Hazardous 
Materials Laws (as defined in the Security Instrument), (b) promptly notify the Governmental 
Lender, the Funding Lender and the Servicer if the Borrower shall become aware that any 
Hazardous Materials (as defined in the Security Instrument) are on or near the Project in 
violation of Hazardous Materials Laws,' and (c) commence and thereafter diligentiy prosecute to 
completion all remedial work necessary with respect to the Project required under any 
Hazardous Material Laws, in each case as set forth in the Security Instrument or the Agreement 
of Environmental Indemnification. 

Section 7.11 Title to the Project. The Borrower will warrant and defend the titie to the 
Project, and the validity and priority of the Lien of the Security Instrument, subject only to 
Permitted Encumbrances, against the claims of all Persons. 

Section 7.12 Governmental Lender's and Funding Lender's Fees. The Bon-ower 
covenants to pay the fees of the Governmental Lender (including the Ongoing Fee) and 
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reasonable fees and expenses of the Funding Lender or any agents, attorneys, accountants, 
consultants selected by the Governmental Lender or the Funding Lender to act on its behalf in 
connection with this Borrower Loan Agreement and the other Borrower Loan Documents, the 
Regulatory Agreement and the Funding Loan Documents, including, without limitation, the 
Commitment Fee and any and all reasonable expenses incurred in connection with the making 
of the Borrower Loan or in connection with any litigation which may at any time be instituted 
involving the Borrower Loan, this Borrower Loan Agreement, the other Borrower Loan 
Documents, the Regulatory Agreement and the Funding Loan Documents or any of the other 
documents contemplated. thereby, or in connection with the reasonable supervision or 
inspection of the Borrower, its properties, assets or operations or otherwise in connection with 
the administration of the foregoing. This obligation shall remain valid and in effect 
notwithstanding repayment of the Borrower Loan hereunder or termination of this Borrower 
Loan Agreement. 

Section 7.13 Estoppel Statement. The Borrower shall furnish to the Funding Lender or 
the Servicer for the benefit of the Govemment Lender and the Funding Lender or the Servicer 
within ten (10) days after request by the Funding Lender and the Servicer, with a statement 
duly acknowledged and certified, setting forth (i) the unpaid principal of the Borrower Note, 
(ii) the applicable Interest Rate, (iii) the date installments of interest and/or principal were last 
paid, (iv) any offsets or defenses to the payment of the Borrower Payment Obligations, and 
(v) that the Borrower Loan Documents and the Funding Loan Documents to which the Borrower 
is a party are valid, legal and binding obligations of the Borrower and have not been modified or, 
if modified, giving particulars of such modification, and no Event of Default exists thereunder or 
specify any Event of Default that does exist thereunder. 

Section 7.14 Defense of Actions. The Borrower shall appear in and defend any action 
or proceeding purporting to affect the security for this Borrower Loan Agreement hereunder or 
under the Borrower Loan Documents and the Funding Loan Documents, and shall pay, in the 
manner required by Section 2.5, all costs and expenses, including the cost of evidence of title 
and attorneys' fees, in any such action or proceeding in which Funding Lender may appear. If 
the Bon-ower fails to perform any of the covenants or agreements contained in this Borrower 
Loan Agreement or any other Loan Document, or if any action or proceeding is commenced that 
is not diligently defended by the Borrower which affects the Funding Lender's interest in the 
Project or any part thereof including eminent domain, code enforcement or proceedings of any 
nature whatsoever under any Federal orstate law, whether now existing or hereafter enacted or 
amended, then the Funding Lender may make such appearances, disburse such sums and take 
such action as the Funding Lender deems necessary or appropriate to protect its interests. 
Such actions include disbursement of attorneys' fees, entry upon the Project to make repairs or 
take other action to protect the security of the Project, and payment, purchase, contest or 
compromise of any encumbriance, charge or lien which in the judgment of Funding Lender 
appears to be prior or superior to the Borrower Loan Documents or the Funding Loan 
Documents. The Funding Lender shall have no obligation to do any of the above. The Funding 
Lender may take any such action without notice to or demand upon the Borrower. No such 
action shall release the Borrower from any obligation under this Borrower Loan Agreement or 
any of the other Borrower Loan Documents or Funding Loan Documents. In the event (i) that 
the Security Instalment is foreclosed in whole or in part or that any Loan Document is put into 
the hands of an attomey for collection, suit, action or foreclosure, or (ii) of the foreclosure of any 
mortgage, deed of trust or deed to secure debt prior to or subsequent to the Security Instrument 
or any Loan Document in which proceeding the Funding Lender is made a party or (iii) of the 
bankruptcy of the Borrower or an assignment by the Borrower for the benefit of its creditors, the 
Borrower shall be chargeable with and agrees to pay all costs of collection and defense, 
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including actual attorneys' fees in connection therewith and in connection with any appellate 
proceeding or post-judgment action involved therein, which shall be due and payable together 
with all required service or use taxes. 

Section 7.15 Expenses. The Borrower shall pay all reasonable expenses incurred by 
the Governmental Lender, the Funding Lender and the Servicer (except as provided in 
Section 11.1) in connection with the Borrower Loan and the Funding Loan, including reasonable 
fees and expenses of the Governmental Lender's, the Funding Lender's and the Servicer's 
attorneys, environmental, engineering and other consultants, and fees, charges or taxes for the 
recording or filing of Borrower LOan Documents and the Funding Loan Documents. The 
Borrower shall pay or cause to be paid all reasonable expenses of the Governmental Lender, 
the Funding Lender and the Servicer (except as provided in Section 11.1) in connection with the 
issuance or administration of the Borrower Loan and the "Funding Loan, including audit costs, 
inspection fees, settlement of condemnation and casualty awards, and premiums for title 
insurance and endorsements thereto. The Borrower shall, upon request, promptiy reimburse 
the Governmental Lender, the Funding Lender and the Servicer for all reasonable amounts 
expended, advanced or incurred by the Govemmental Lender, the Funding Lender and the 
Servicer to collect the Borrower Note, or to enforce the rights of the Govemmental Lender, the 
Funding Lender and the Servicer under this Borrower Loan Agreement or any other Borrower 
Loan Document, or to defend or assert the rights and claims of the Governmental Lender, the 
Funding Lender and the Servicer under the Borrower Loan Documents and the Funding Loan 
Documents arising out of a Borrower Loan Agreement Default or with respect to the Project (by 
litigation or other proceedings) arising out of a Borrower Loan Agreement Default, which 
amounts will include all court costs, attorneys' fees and expenses, fees of auditors and 
accountants, and investigation expenses as may be reasonably incurred by the Governmental 
Lender, the Funding Lender and the Servicer in connection with any such matters (whether or 
not litigation is instituted), together With interest at the Default Rate on each such amount from 
the Date of Disbursement until the date of reimbursement to the Governmental Lender, the 
Funding Lender and the Sen/icer, all of which shall constitute part of the Borrower Loan and the 
Funding Loan and shall be secured by the Borrower Loan Documents and the Funding Loan 
Documents. The obligations and liabilities of the Borrower under this Section 7.15 shall survive 
the Term of this Borrower Loan Agreement and the exercise by the Governmental Lender, the 
Funding Lender or the Servicer, as the case may be, of any of its rights or remedies under the 
Borrower Loan Documents and the Funding Loan Documents, including the acquisition of the 
Project by foreclosure or a conveyance in lieu of foreclosure. Notwithstanding the foregoing, the 
Borrower shall not be obligated to pay amounts incurred as a result of the gross negligence or 
willful misconduct of any other party, and any obligations of the Borrower to pay for 
environmental inspections or audits will be governed by Section 18(i) [and 44(i)] of the Security 
Instrument. 

The Borrower shall not be responsible for any costs associated with any securitization of 
the Borrower Loan or the Funding Loan. 

Section 7.16 Indemnity. In addition to its other obligations hereunder, and in addition to 
any and all rights of reimbursement, indemnification, subrogation and other rights of 
Governmental Lender or Funding Lender pursuant hereto and under law or equity, to the fullest 
extent permitted by law, the Borrower agrees to indemnify, hold harmless and defend the 
Governmental Lender, the Funding Lender, the Servicer, the Beneficiary Parties, and each of 
their respective officials, officers, directors, employees, attorneys and agents (each an 
"Indemnified Party"), against any and all losses, damages, claims, actions, liabilities, reasonable 
costs and expenses of any nature, kind or character (including, without limitation, reasonable 
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attomeys' fees, litigation and court costs, amounts paid in settiement (to the extent that the 
Borrower has consented to such settlement) and amounts paid to discharge judgments) 
(hereinafter, the "Liabilities") to which the Indemnified Parties, or any of them, may become 
subject under federal or state securities laws or any other statutory law or at common law or 
otherwise, to the extent arising out of or based upon or in any way relating to: 

(a) The Borrower Loan Documents and the Funding Loan Documents or the 
execution or amendment thereof or in connection with transactions contemplated thereby, 
excluding the sale, transfer or resale of the Borrower Loan or the Funding Loan, except to the 
extent of Borrower's obligations with respect to any Secondary Market Disclosure Document 
under Article XI; 

(b) Any act or omission of the Borrower or any of its agents, contractors, servants, 
employees or licensees in connection with the Borrower Loan, the Funding Loan or the Project, 
the operation of the Project, or the condition, environmental or otherwise, occupancy, use, 
possession, conduct or management of work done in or about, or from the planning, design, 
acquisition, construction and/or rehabilitation of the Project or any part thereof 

(c) Any lien (other than a Permitted Lien) or charge upon payments by the Borrower 
to the Governmental Lender or the Funding Lender hereunder, or any taxes (including. Without 
limitation, all ad valorem taxes and sales taxes), assessments, impositions and other charges 
imposed on the Governmental Lender or the Funding Lender in respect of any portion of the 
Project; 

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

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

(f) Any untrue statement or misleading statement or alleged untrue statement or 
alleged misleading statement of a material fact by the Borrower (i) made in the course of 
Borrower applying for the Borrower Loan or the Funding Loan, or (ii) contained in any of the 
Borrower Loan Documents or Funding Loan Documents to which the Borrower is a party or any 
omission or alleged omission from any offering statement or document of any material fact 
necessary to be stated therein to make the statements therein by Borrower, in light of the 
circumstances under which they were made, not misleading or (iii) any offering statement 
relating to the Funding Loan; 

(g) Any breach (or alleged breach) by Borrower of any representation, warranty or 
covenant made in or pursuant to this Borrower Loan Agreement or in connection with any 
written or oral representation, presentation, report, appraisal or other information given or 
delivered by Borrower, General Partner, Guarantor or their Affiliates to Governmental Lender, 
the Funding Lender, Servicer or any other Person in connection with Borrower's application for 
the Borrower Loan arid the Funding Loan; 

(h) any failure (or alleged failure) by Borrower, the Funding Lender or Govemmental 
Lender to comply with applicable federal and state laws and regulations pertaining to the 
making of the Borrower Loan and the Funding Loan; 
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(I) the Project, or the condition, occupancy, use, possession, conduct or 
management of or work done in or about, or from the planning, design, acquisition, construction 
or rehabilitation of the Project or any part thereof or 

(j) the use of the proceeds of the Borrower Loan and the Funding Loan, 

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

Without limiting the foregoing, to the fullest extent permitted by law, the Borrower agrees 
to indemnify, hold harmless and defend the Governmental Lender, and each of its officers, 
officials, directors, employees, attorneys and agents ("City Indemnified Parties") against any 
Liability to which the City Indemnified. Parties, or any of them, may become subject under 
federal or state securities laws or any other statutory law or at Common law or otherwise, to the 
extent arising out of or based upon or in any way relating to any declaration of taxability of 
interest on the Funding Loan or allegations (or regulatory inquiry) that interest on the Funding 
Loan is taxable for federal income tax purposes, except to the extent such damages are caused 
by the gross negligence or willful misconduct of a City Indemnified Party. 

Notwithstanding anything herein to the contrary, the Borrower's indemnification 
obligations to the parties specified in Section 11.1.4 with respect to any securitization or 
Secondary Market Transaction described in Article X| hereof shall be limited to the indemnity set 
forth in Section 11.1.4 hereot In the event that any action or proceeding is brought against any 
Indemnified Party with respect to which indemnity may be sought hereunder, the Borrower, 
upon written notice from the Indemnified Party (which notice shall be timely given so as not to 
materially impair the Borrower's right to defend),, shall assume the investigation and defense 
thereof including the employment of counsel reasonably approved by the Indemnified Party, 
and shall assume the payment of all expenses related thereto, with full power to litigate, 
compromise or settle the same in its sole discretion; provided that the Indemnified Party shall 
have the right to review and approve or disapprove any such compromise or settlement which 
approval shall not be unreasonably withheld. Each Indemnified Party shall have the right to 
employ separate counsel in any such action or proceeding and to participate in the investigation 
and defense thereof provided, however, the Governmental Lender shall have the absolute right 
to employ separate counsel at the expense of the Borrower. The Borrower shall pay the 
reasonable fees and expenses of such separate counsel; provided, however, that such 
Indemnified Party may only employ separate counsel at the expense of the Borrower if and only 
if in such Indemnified Party's good faith judgment (based on the advice of counsel) a conflict of 
interest exists or could arise by reason of common representation, except that the Borrower 
shall always pay the reasonable fees and expenses of the Governmental Lender's separate 
counsel. 

Notwithstanding any transfer of the Project to another owner in accordance with the 
provisions of this Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall 
remain obligated to indemnify each Indemnified Party pursuant to this Section if such 
subsequent owner fails to indemnify any party entitied to be indemnified hereunder, unless the 
Governmental Lender and the Funding Lender have consented to such transfer and to the 
assignment of the rights and obligations of the Borrower hereunder. 

The rights of any persons to indemnity and the right to payment of fees and 
reimbursement of expenses hereunder shall sun/ive the final payment or defeasance of the 
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Borrower Loan and the Funding Loan and in the case of the Servicer, any resignation or 
removal. The provisions of this Section shall survive the termination of this Borrower Loan 
Agreement. 

Nothing in this Section 7.16 shall in any way limit the Borrower's indemnification and 
other payment obligations set forth in the Regulatory Agreement. 

Section 7.17 No Warranty of Condition or Suitability by the Governmental Funding 
Lender. The Governmental Lender and the Funding Lender make no warranty, either express 
or implied, as to the condition of the Project or that it will be suitable for the Borrower's purposes 
or needs. 

Section 7.18 Right of Access to the Proiect The Borrower agrees that the 
Governmental Lender, the Funding Lender, the Servicer and the Construction Consultant, and 
their duly authorized agents, attorneys, experts, engineers, accountants and representatives 
shall have the right, but no obligation at all reasonable times during business hours and upon 
reasonable notice, to enter onto the Land (a) to examine, test and inspect the Project without 
material interference or prejudice to the Borrower's operations and (b) to perform such wori< in 
and about the Project made necessary by reason of the Borrower's default under any of the 
provisions of this Borrower Loan Agreement. The Governmental Lender; the Funding Lender, 
the Servicer, and their duly authorized agents, attorneys, accountants and representatives shall 
also be permitted, without any obligation to do so, at all reasonable times and upon reasonable 
notice during business hours, to examine the books and records of the Borrower with respect to 
the Project. 

Section 7.19 Notice of Default. The Borrower will advise the Governmental Lender, the 
Funding Lender and the Servicer promptly in writing of the occurrence of any Default or Event of 
Default hereunder, specifying the nature and period of existence of such event and the actions 
being taken or proposed to be taken with respect thereto. 

Section 7.20 Covenant with Governmental Lender and Funding Lender. The Borrower 
agrees that this Borrower Loan Agreement is executed and delivered in part to induce the 
purchase by others of the Borrower Loan and, accordingly, all covenants and agreements of the 
Borrower contained in this Borrower Loan Agreement are hereby declared to be for the benefit 
of the Governmental Lender, the Funding Lender and any lawful owner, holder or pledgee of the 
Borrower Note or the Funding Note from time to time. 

Section 7.21 Obligation of the Borrower to Construct or Rehabilitate the Proiect. The 
Borrower shall proceed with reasonable dispatch to construct and/or rehabilitate, as appropriate, 
and equip the Project. If the proceeds of the Bon-ower Loan, together with the Other Borrower 
Moneys, available to be disbursed to the Borrower are not sufficient to pay the costs of such 
construction or rehabilitation, as appropriate, and equipping, the Borrower shall pay such 
additional costs from its own funds. The Bon-ower shall not be entitled to any reimbursement 
from the Governmental Lender, the Funding Lender or the Servicer in respect of any such costs 
or to any diminution or abatement in the repayment of the Borrower Loan. The Governmental 
Lender and the Funding Lender shall not be liable to the Borrower or any other person if for any 
reason the Project is not completed or if the proceeds of the Borrower Loan are insufficient to 
pay all costs of the Project. The Govemmental Lender and the Funding Lender do not make 
any representation or warranty, either express or implied, that moneys, if any, which will be 
made available to the Borrower will be sufficient to complete the Project, and the Governmental 
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Lender and the Funding Lender shall not be liable to the Borrower or any other person if for any 
reason the Project is not completed. 

Section 7.22 Maintenance of Insurance. Borrower will maintain the insurance required 
by the Security Instrument and the Construction Funding Agreement. 

Section 7.23 Tax Covenants. The Borrower further represents, warrants and covenants 
as follows: 

(a) General. The Borrower shall not take any action or omit to take any action within 
its direct or indirect control which, if taken or omitted, respectively, would adversely affect the 
exclusion of interest on the Funding Loan from gross income (as defined in Section 61 of the 
Code), for federal income tax purposes and, if it should take or permit any such action, the 
Borrower will take all lawful actions that it can take to rescind such action promptly upon having 
knowledge thereof and that the Borrower will take such action or actions, including amendment 
of this Borrower Loan Agreement, the Security Instrument and the Regulatory Agreement, as 
may be necessary, in the opinion of Bond Counsel, to comply fully with all applicable rules, 
rulings, policies, procedures, regulations or other official statements promulgated or proposed 
by the Department of the Treasury or the Internal Revenue Service applicable to the Funding 
Loan or affecting the Project. Capitalized terms used in this Section 7.23 shall have the 
respective meanings assigned to them in the Regulatory Agreement or, if not defined therein, in 
the Funding Loan Agreement. With the intent not to limit the generality of the foregoing, the 
Borrower covenants and agrees that, prior to the final maturity of the Funding Loan Agreement, 
unless it has received and filed with the Governmental Lender and the Funding Lender a Bond 
Counsel No Adverse Affect Opinion (other than with respect to interest on any portion of the 
Funding Loan for a period during which such portion of the Funding Loan is held by a 
"substantial user" of the facilities with respect to which the proceeds of the Funding Loan were 
used or a "related person," as such terms are used in Section 147(a) of the Code), the Borrower 
will comply with this Section 7.23. 

(b) Use of Proceeds. The use of the net proceeds of the Funding Loan at all times 
will satisfy the following requirements: 

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

(ii) Limit on Costs of Funding. The proceeds of the Funding Loan will be 
expended for the purposes set forth in this Borrower Loan Agreement and in the Funding Loan 
Agreement and no portion thereof in excess of two percent of the proceeds of the Funding 
Loan, within the meaning of Section 147(g) of the Code, will be expended to pay Costs of 
Funding. 

(iii) Prohibited Facilities. The Borrower shall not use or pemiit the use of any 
proceeds of the Funding Loan or any income from the investment thereof to provide any 
airplane, skybox, or other private luxury box, health club facility, facility primarily used for 
gambling, or store the principal business of which is the sale of alcoholic beverages for 
consumption off premises. 
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(iv) Limitation on Land. Less than 25 percent of the net proceeds of the 
Funding Loan actually expended will be used, directly or indirectly, for the acquisition of land or 
an interest therein, nor will any portion of the net proceeds of the Funding Loan be used, directiy 
or indirectly, for the acquisition of land or an interest therein to be used for farming purposes. 

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

(vi) Accuracy of Information. The information furnished by the Borrower and 
used by the Governmental Lender in preparing its certifications with respect to Section 148 of 
the Code and the information statement pursuant to Section 149(e) of the Code is accurate and 
complete as of the Closing Date for the Funding Loan. 

(vii) Limitation of Proiect Expenditures. The acquisition, construction and 
equipping of the Project were not commenced (within the meaning of Section 144(a) of the 
Code) prior to the 60th day preceding the adoption of the resolution of the Governmental Lender 
with respect to the Project on December 2, 2009, and no obligation for which reimbursement will 
be sought from proceeds of the Funding Loan relating to the acquisition, construction or 
equipping of the Project was paid or incurred prior to 60 days prior to such date, except for 
permissible "preliminary expenditures," which include architectural, engineering surveying, soil 
testing, reimbursement bond issuance and similar costs incurred prior to the commencement of 
construction, rehabilitation or acquisition of the Project. 

(viii) Qualified Costs. The Borrower hereby represents, covenants and 
warrants that the proceeds of the Funding Loan shall be used or deemed used exclusively to 
pay costs which (i) are (A) capital expenditures (as defined in Section 1.150-1(a) of the Code's 
regulations) and (B) not made for the acquisition of existing property, to the extent prohibited in 
Section 147(d) of the Code and that for the greatest number of buildings the proceeds of the 
Funding Loan shall be deemed allocated on a pro rata basis to each building in the Project and 
the land on which it is located so that each building and the land on which it is located will have 
been financed fifty percent (50%) or more by the proceeds of the Funding Loan for the purpose 
of complying with Section 42(h)(4)(B) of the Code; provided however, the foregoing 
representation, covenant and warranty is made for the benefit of the Borrower and its partners 
and neither the Funding Lender nor the Governmental Lender shall have any obligation to 
enforce this statement nor shall they incur any liability to any person, including without limitation, 
the Bon-ower, the partners of the Borrower, any other affiliate of the Borrower or the holders or 
payees of the Funding Loan and the Borrower Note for any failure to meet the intent expressed 
in the foregoing representation, covenant and warranty; and provided further, failure to comply 
with this representation, covenant and warranty shall not constitute a default or event of default 
under this Borrower Loan Agreement or the Funding Loan Agreement. 

(c) Limitation on Maturity. The average maturity of the Funding Loan does not 
exceed 120 percent of the average reasonably expected economic life of the facilities being 
financed with the net proceeds of the Funding Loan, weighted in proportion to the respective 
cost of each item comprising the property the cost of which has been or will be financed, directly 
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or indirectly, with the net proceeds of the Funding Loan. For purposes of the preceding 
sentence, the reasonably expected economic life of property shall be determined as of the later 
of (A) the Closing Date fOr the Funding Loan or (B) the date on which such property is placed in 
service (or expected to be placed in service). In addition, land shall not be taken into account in 
determining the reasonably expected economic life of property. 

(d) No Arbitrage. The Borrower shall not take any action or omit to take any action 
with respect to the Gross Proceeds of the Funding Loan or of any amounts expected to be used 
to pay the principal thereof orthe interest thereon which, if taken or omitted, respectively, would 
cause the Funding Loan to be classified as an "arbitrage bond" within the meaning of 
Section 148 of the Code. Except as provided in the Funding Loan Agreement and this Borrower 
Loan Agreement, the Borrower shall not pledge or othenrt/ise encumber, or permit the pledge or 
encumbrance of any money, investment, or investment property as security for payment of any 
amounts due under this Agreement or the Borrower Note relating to the Funding Loan, shall not 
establish any segregated reserve or similar fund for such purpose and shall not prepay any 
such amounts in advance of the redemption date of an equal principal amount of the Funding 
Loan, unless the Borrower has obtained in each case a Bond Counsel No Adverse Affect 
Opinion with respect to such action, a copy of which shall be provided to the Governmental 
Lender and the Funding Lender. The Borrower shall not, at any time prior to the final maturity of 
the Funding Loan, invest or cause any Gross Proceeds to be invested in any investment (or to 
use Gross Proceeds to replace money so invested), if as a result of such investment the Yield 
of all investments acquired with Gross Proceeds (or with money replaced thereby) on or prior to 
the date of such investment exceeds the Yield of the Funding Loan to the Maturity Date, except 
as permitted by Section 148 of the Code and Regulations thereunder or as provided in the 
Regulatory Agreement. The Borrower further covenants and agrees that it will comply with all 
applicable requirements of said Section 148 and the rules and Regulations thereunder relating 
to the Funding Loan and the interest thereon, including the employment of a Rebate Analyst for 
the calculation of Rebate Amounts to the United States Treasury Department. The Borrower 
agrees that it will cause the Rebate Analyst to calculate the Rebate Amounts prior to the 
Computation Date, annually not later than forty-five days after the anniversary of the Closing 
Date and subsequent to the Computation Date, not later than forty-five days after the fifth 
anniversary of the Closing Date and each five years thereafter and agrees that the Borrower wijl 
pay all costs associated therewith. 

(e) No Federal Guarantee. Except to the extent permitted by Section 149(b) of the 
Code and the Regulations and rulings thereunder, the Borrower shall not take or omit to take 
any action which would cause the Funding Loan to be "federally guaranteed" within the nieaning 
of Section 149(b) of the Code and the Regulations and rulings thereunder. 

(f) Representations. The Borrower has supplied or caused to be supplied to Bond 
Counsel all documents, instruments and written information requested by Bond Counsel, and all 
such documents, instruments and written information supplied by or on behalf of the Borrower at 
the request of Bond Counsel, which have been reasonably relied upon by Bond Counsel in 
rendering its opinion with respect to the exclusion from gross income of the interest on the 
Funding Loan for federal income tax purposes, are true and correct in all material respects, do 
not contain any untrue statement of a material fact and do not omit to state any material fact 
necessary to be stated therein in order to make the information provided therein, in light of the 
circumstances under which such information was provided, not misleading, and the Borrower is 
not aware of any other pertinent information which Bond Counsel has not requested. 
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(g) Qualified Residential Rental Proiect. The Borrower hereby covenants and 
agrees that the Project will be operated as a "qualified residential rental. project" within the 
meaning of Section 142(d) of the Code, on a continuous basis during the longer of the Qualified 
Project Period (as defined in the Regulatory Agreement) or any period during which any portion 
of the Funding Loan remains outstanding, to the end that the interest on the Funding Loan shall 
be excluded from gross income for federal income tax purposes. The Borrower hereby 
covenants and agrees, continuously during the Qualified Project Period, to comply with all the 
provisions of the Regulatory Agreement, 

(h) Information Reporting Reguirements. The Borrower will comply with the 
information reporting requirements of Section 149(e)(2) of the Code requiring certain information 
regarding'theTunding Loan to be filed with the Internal Revenue-Service withinprescribed time 
limits. 

(I) Funding Loan Not a Hedge Bond. The Borrower covenants and agrees that not 
more than 50% of the proceeds of the Funding Loan will be invested in Nonpurpose 
Investments having a substantially guaranteed Yield for four years or more within the meaning 
of Section 149(f)(3)(A)(ii) of the Code, and the Borrower reasonably expects that at least 85% of 
the spendable proceeds of the Funding Loan will be used to carry out. the governmental 
purposes of the Funding Loan within the three-year period beginning on the Closing Date. 

(j) Termination of Restrictions. Although the parties hereto recognize that, subject 
to the provisions of the Regulatory Agreement, the provisions of this Agreement shall terminate 
in accordance with Section 12.23 ofthis Agreement, the parties hereto recognize that pursuant 
to the Regulatory Agreement, certain requirements, including the requirements incorporated by 
reference in this Section 7.23, may continue in effect beyond the term hereof 

(k) Public Approval. The Borrower covenants and agrees that the proceeds of the 
Funding Loan will not be used in a manner that deviates in any substantial degree from the 
Project described in the written notice of a public hearing regarding the Funding Loan. 

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

(m) Modification of Tax Covenants. Subsequent to the origination of the Funding 
Loan and prior to their payment in full (or provision for the payment thereof having been made in 
accordance with the provisions of the Funding Loan Agreement), this Section 7.23 of this 
Borrower Loan Agreement may not be amended, changed, modified, altered or terminated 
except as permitted herein and by the Funding Loan Agreement and with the written consent of 
the Governmental Lender and the Funding Lender. -Anything contained in this Agreement orthe 
Funding Loan Agreement to the contrary notwithstanding, the Governmental Lender, the 
Funding Lender and the Bon-ower hereby agree to amend this Borrower Loan Agreement and, if 
appropriate, the Funding Loan Agreement and the Regulatory Agreement, to the extent 
required, in the opinion of Bond Counsel, in order for interest on the Funding Loan to remain 
excludable from gross income for federal income tax purposes. The party requesting such 
amendment, which may include the Funding Lender, shall notify the other parties to this 
Borrower Loan Agreement of the proposed amendment and send a copy of such requested 
amendment to Bond Counsel. After review ofsuch proposed amendment. Bond Counsel shall 
render to the Funding Lender and the Governmental Lender an opinion as to the effect of such 
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proposed amendment upon the includability of interest on the Funding Loan in the gross income 
of the recipient thereof for federal income tax purposes. The Borrower shall pay all necessary 
fees and expenses incurred with respect to such amendment. The Borrower, the Govemmental 
Lender and, where applicable, the Funding Lender per written instructions from the 
Governmental Lender, shall execute, deliver and, if applicable, the Borrower shall file of record, 
any and all documents and instruments, including without limitation, an amendment to the 
Regulatory Agreement, with a file-stamped copy to the Funding Lender, necessary to effectuate 
the intent ofthis Section 7.23, and the Borrower and the Governmental Lender hereby appoint 
the Funding Lender as their true and lawful attorney-in-fact to execute, deliver and, if applicable, 
file of record on behalf of the Borrower or the Governmental Lender, as is applicable, any such 
document or instrument (in such form as may be approved by and upon instruction of Bond 
Counsel) if either the Borrower or the Governmental Lender defaults in the performance of its 
obligation under this Section 7.23; provided, however, that the Funding Lender shall take no 
action under this Section 7.23 without first notifying the Borrower or the Governmental Lender, 
as is applicable, of its intention to take such action and providing the Borrower or the 
Governmental Lender, as is applicable, a reasonable opportunity to comply with the 
requirements of this Section 7.23. 

The Borrower irrevocably authorizes and directs the Funding Lender and any other 
agent designated by the Governmental Lender to make payment of such amounts from funds of 
the Borrower, if any, held by the Funding Lender, or any agent of the Governmental Lender or 
the Funding Lender. The Borrower further covenants and agrees that, pursuant to the 
requirements of Section 1.148-1 (b) of the Regulations, it (or any related person contemplated by 
such regulations) will not purchase interests in the Funding Loan in an amount related to the 
amount of the Borrower Loan. 

Section 7.24 Payment of Rebate. 

(a) Arbitrage Rebate. The Borrower agrees to cause the Rebate Analyst to take all 
steps necessary to compute and Borrower shall pay any rebatable arbitrage in accordance with 
Section 148(f) of the Code including: 

(i) Delivery of Documents and Money on Computation Dates. The Borrower 
will deliver to the Servicer, within 45 days after each Computation Date: 

1. a statement, signed by the Borrower, stating the Rebate Amount as of such 
Computation Date; 

2. if such Computation Date is an Installment Computation Date, an amount that 
together with any amount then held for the credit of the Rebate Fund, is equal to at least 90% of 
the Rebate Amount as of such Installment Computation Date, less any "previous rebate 
payments" made to the United States (as that term is used in Section 1.148-3(f)(1)of the 
Regulations), or (2) if such Computation Date is the final Computation Date, an amount that, 
together with any amount then held for the credit Of the Rebate Fund, is equal to the Rebate 
Amount as of such final Computation Date, less any "previous rebate payments" made to the 
United States (as that term is used in Section 1:148-3(f)(1) of the Regulations); and 

3. an Internal Revenue Service Form 8038-T properiy signed and completed as of 
such Computation Date. 
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(ii) Correction of Underpayments. If the Borrower shall discover or be 
notified as of any date that any payment paid to the United States Treasury pursuant to this 
Section 7.24 of an amount described in Section 7.24(a)(i) or above shall have failed to satisfy 
any requirement of Section 1.148-3 of the Regulations (whether or not such failure shall be due 
to any default by the Borrower, the Governmental Lender or the Funding Lender), the Borrower 
shall (1) pay to the Funding Lender and cause the Funding Lender to pay to the United States 
Treasury from the Rebate Fund the underpayment of the Rebate Amount, together with any 
penalty and/or interest due, as specified in Section 1.148-3(h) of the Regulations, within 175 
days after any discovery or notice and (2) deliver or cause the Funding Lender to deliver to the 
Internal Revenue Service an Internal Revenue Service Form 8038-T completed as of such date. 
If such underpayment of the Rebate Amount together with any penalty and/or interest due, is 
not paid to the United States Treasury in the amount and manner and by the time specified in 
the Regulations, the Borrower shall take such steps as are necessary to prevent the Funding 
Loan from becoming an arbitrage bond within the meaning of Section 148 of the Code. 

(iii) Records. The Borrower shall retain all of its accounting records relating 
to the funds established under this Borrower Loan Agreement and all calculations made in 
preparing the statements described in this Section 7.24 for at least six years after the later of the 
final maturity of the Funding Loan or the date the Funding Loan is retired in full. 

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

(v) No Diversion of Rebate Arbitrage Rebate. The Borrower will not indirectly 
pay any amount otherwise payable to the federal government pursuant to the foregoing 
requirements to any person other than the federal government by entering into any investment 
arrangement with respect to the Gross Proceeds of the Funding Loan which is not purchased at 
Fair Market Value or includes terms that the Borrower would not have included if the Funding 
Loan were not subject to Section 148(f) of the Code. 

(vi) Modification of Reguirements. If at any time during the term of this 
Agreement, the Governmental Lender, the Funding Lender or the Borrower desires to take any 
action which would otherwise be prohibited by the terms of this Section 7.24, such Person shall 
be permitted to take such action if it shall first obtain and provide to the other Persons named 
herein a Bond Counsel No Adverse Affect Opinion with respect to such action. 

(b) Rebate Fund. The Servicer shall establish and hold a separate fund designated 
as the "Rebate Fund." The Servicer shall deposit or transfer to the credit of the Rebate Fund 
each amount delivered to the Servicer by the Borrower for deposit thereto and each amount 
directed by the Borrower to be transferred thereto. 

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

(d) All payments to the United States of America pursuant to this Section shall be 
made by the Servicer for the account and in the name of the Governmental Entity and shall be 
paid through the United States Mail (return receipt requested or overnight delivery), addressed 
to the appropriate Internal Revenue Service Center and accompanied by the appropriate 
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Internal Revenue Service forms (such forms to be provided to the Servicer by the Borrower or 
the Rebate Analyst as set forth in the Section 7.24). 

(e) Moneys and securities held in the Rebate Fund shall not be deemed funds of the 
Funding Lender or of the Governmental Lender and are not a part of the Security [?] pledged or 
othenwise subject to any security interest in favor of the Funding Lender to secure the Funding 
Loan or any other obligations. 

(f) Notwithstanding anything to the contrary in this Borrower Loan Agreement, no 
payment shall be made to the United States if the Borrower shall furnish to the Governmental 
Entity and the Funding Lender an opinion of Bond Counsel to the effect that such payment is 
not required under Section 148(d) and (0 of the Code in order to maintain the exclusion from 
gross income for federal income tax purposes of interest on the Funding Loan. In such event, 
the Borrower shall be entitled to withdraw funds from the Rebate Fund to the extent the 
Borrower shall provide a Bond Counsel No Adverse Affect Opinion to the Governmental Entity 
and the Funding Lender with respect to such withdrawal. 

(g) Notwithstanding the foregoing, the computations and payments of rebate 
amounts referred to in this Section 7.24 need not be made to the extent that neither the 
Governmental Lender nor the Borrower will thereby fail to comply with any requirements of 
Section 148(f) of the Code based on a Bond Counsel No Adverse Affect Opinion, a copy of 
which shall be provided to the Funding Lender. 

Section 7.25 Covenants under Funding Loan Agreement The Borrower will fully and 
faithfully perform all the duties and obligations which the Governmental Lender has covenanted 
and agreed in the Funding Loan Agreement to cause the Borrower to perform and any duties 
and obligations which the Borrower is required in the Funding Loan Agreement to perform. The 
foregoing will not apply to any duty or undertaking of the Governmental Lender which by its 
nature cannot be delegated or assigned. 

Section 7.26 Notice of Default. The Borrower will advise the Governmental Lender, the 
Funding Lender and the Servicer promptly in writing of the occurrence of any Default or Loan 
Agreement Default hereunder, specifying the nature and period of existence of such event and 
the actions being taken or proposed to be taken with respect thereto. 

Section 7.27 Disclosure Agreement. The Borrower and the Dissemination Agent (as 
defined in any Continuing Disclosure Agreement) shall enter into any Continuing Disclosure 
Agreement to provide for the continuing disclosure of information about the Funding Loan, the 
Borrower and other matters as specifically provided for in such agreement. For the purposes of 
any Continuing Disclosure Agreement only, the Dissemination Agent shall act as the agent of 
the Borrower and not as the agent of the Govemmental Lender. The consent of the 
Governmental Lender and the Funding Lender shall be required to each amendment to, or 
modification of the Continuing Disclosure Agreement, which consent shall not be unreasonably 
withheld. The duties and obligations of any Dissemination Agent under any Continuing 
Disclosure Agreement shall be as set forth in any Continuing Disclosure Agreement, and the 
Dissemination Agent shall be responsible only for its express duties and obligations set forth in 
any Continuing Disclosure Agreement. A default under any Continuing Disclosure Agreement 
shall not be a default under the Funding Loan Agreement, this Bonrower Loan Agreement or any 
of the other Borrower Loan Documents or the Funding Loan Documents. 
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ARTICLE VIII 

NEGATIVE COVENANTS 

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

Section 8.1 Management Agreement. Without first obtaining the Funding Lender's prior 
Written Consent, enter into the Management Agreement, and thereafter the Borrower shall not, 
without the Funding Lender's prior Written Consent (which consent shall not be unreasonably 
withheld) and subject to the Regulatory Agreement (i) sun-ender, terminate or cancel the 
Management Agreement or othenwise replace the Manager or enter into any other management 
agreement; (ii) reduce or consent to the reduction of the term of the Management Agreement; 
(iii) increase or consent to the increase of the amount of any charges under the Management 
Agreement; (iv) othenwise modify, change, supplement, alter or amend in any material respect, 
or waive or release in any material respect any of its rights and remedies under, the 
Management Agreement; or (v) suffer or permit the occurrence and continuance of a default 
beyond any applicable cure period under the Management Agreement (or any successor 
management agreement) if such default permits the Manager to terminate the Management 
Agreement (or such successor management agreement). 

Section 8.2 Liens. Without the Funding Lender's prior Written Consent, create, incur, 
assume, permit or suffer to exist any mechanic's, materialmen's or other Lien on any portion of 
the Project, except Permitted Encumbrances, unless such Lien is bonded or discharged within 
30 days after the Borrower first receives notice of such Lien or unless the Borrower is contesting 
such Lien in accordance with the Security Instrument. 

Section 8.3 Dissolution. Dissolve or liquidate, in whole or in part, merge with or 
consolidate into another Person. 

Section 8.4 Change in Business or Operation of Property. Enter into arty line of 
business other than the ownership and operation of the Project, or make any material change in 
the scope or nature of its business objectives, purposes or operations, or undertake or 
participate in activities other than the continuance of its present business and activities 
incidental or related thereto or otherwise cease to operate the Project as a multi-family property 
or terminate such business for any reason whatsoever (other than temporary cessation in 
connection with construction or rehabilitation, as appropriate, of the Project). 

Section 8.5 Debt Cancellation. Cancel or othenvise forgive or release any claim or debt 
owed to the Borrower by a Person, except for adequate consideration or in the ordinary course 
of the Borrower's business in its reasonable judgment. 

Section 8.6 Assets. Purchase or own any real property or personal property incidental 
thereto other than the Project. 

Section 8.7 Transfers. Make, suffer or permit the occurrence of any Transfer other than 
a transfer permitted under the Security Instrument, nor transfer any material License required 
for the operation of the Project. 



85698 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

Section 8.8 Debt. Other than as expressly approved in writing by the Funding Lender, 
create, incur or assume any indebtedness for borrowed money (including subordinate debt) 
whether unsecured or secured by all or any portion of the Project or interest therein or in the 
Borrower or any partner thereof (including subordinate debt) other than (i)the Borrower 
Payment Obligations, (ii) secured indebtedness incurred pursuant to or permitted by the 
Borrower Loan Documents, the Funding Loan Documents, the Subordinate Debt documents, 
and the TIF RDA and (iii) trade payables incurred in the ordinary course of business. 

Section 8.9 Assignment of Rights. Without the Funding Lender's prior Written Consent, 
attempt to (i) assign the Borrower's rights or interest under any Loan Document or Funding 
Loan Document in contravention of any Loan Document or Funding Loan Document or 
(ii) surrender the Borrower's fee interest in the Land. 

Section 8.10 Principal Place of Business. Change its principal place of business without 
providing 30 days' prior Written Notice of the change to the Funding Lender and the Servicer. 

Section 8.11 Partnership Agreement. Without the Funding Lender's prior written 
consent (which consent shall not be unreasonably withheld) surrender, terminate, cancel, 
modify, change, supplement, alter or amend in any material respect, or waive or release in any 
material respect, any of its rights or remedies under the Partnership Agreement. 

Section 8.12 ERISA. Maintain, sponsor, contribute to or become obligated to contribute 
to, or suffer or permit any ERISA Affiliate of the Borrower to, maintain, sponsor, contribute to or 
become obligated to contribute to, any Plan, or permit the assets of the Borrower to become 
"plan assets," whether by operation of law or under regulations promulgated under ERISA. 

Section 8.13 No Hedging Arrangements. Without the prior written consent of the 
Funding Lender or unless othenwise required by this Bortower Loan Agreement, the Borrower 
will not enter into or guarantee, provide security for or otherwise undertake any form of 
contractual obligation with respect to any interest rate swap, interest rate cap or other 
arrangement that has the effect of an interest rate swap or interest rate cap or that otherwise 
(directiy or indirectly, derivatively or synthetically) hedges interest rate risk associated with being 
a debtor of variable rate debt or any agreement or other arrangement to enter into any of the 
above on a future date or after the occurrence of one or more events in the future. 

ARTICLE IX 

INSURANCE; CASUALTY; AND CONDEMNATION 

Section 9.1 Insurance. The Borrower, at its sole cost, for the mutual benefit of the 
Bortower and the Funding Lender, shall obtain and maintain during the Term the policies of 
insurance required by Section 19 of the Security Instrument. All policies of insurance required 
pursuant to this Section shall confonn to the requirements set forth in the Security Instrument. 
The Bon-ower shall deliver to the Servicer a certified copy of each policy within 30 days after its 
effective date. 

Section 9.2 Casualty. \f the Project is damaged or destroyed, in whole or in any 
material respect, by fire or other casualty (a "Casualty"), the Borrower shall give prompt notice 
thereof to Govemmental Lender, Funding Lender and the Servicer. 
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Section 9.3 Condemnation. The Borrower shall promptiy give Lender, Funding Lender 
and the Servicer notice of the actual or threatened commencement of any Condemnation 
proceeding affecting the Project and shall deliver to the Governmental Lender, Funding Lender 
and the Servicer copies of any and all papers served in connection with such Condemnation. 

ARTICLE X 

DEFAULTS 

Section 10.1 Loan Agreement Defaults. Each of the following events shall constitute a 
"Borrower Loan Agreement Default": 

(a) failure by the Borrower to pay any Loan Payment or Additional Payment on the 
date such payment is due; 

(b) failure by the Borrower to prepay the Borrower Note on the date such payment is 
due as required by Section 2.9; 

(c) failure by or on behalf of the Borrower to pay when due any amount (other than 
as provided in subsections (a) or (b) above or elsewhere in this Section 10.1) required to be 
paid by the Borrower under this Loan Agreement, the Borrower Note, the Security Instrument or 
any of the other Borrower Loan Documents or Funding Loan Documents, including a failure to 
repay any amounts that have been previously paid but are recovered, attached or enjoined 
pursuant to any insolvency, receivership, liquidation or similar proceedings, which default 
remains uncured for a period of five (5) days after Written Notice thereof shall have been given 
to the Borrower; 

(d) a Transfer other than a transfer permitted under the Security Instrument occurs; 

(e) any representation or warranty made by any of the Borrower, the Guarantor or 
the General Partner in any Loan Document or Funding Loan Document to which it is a party, or 
in any report, certificate, financial statement or Other instrument, agreement or document 
furnished by the Borrower, the Guarantor or the General Partner in connection with any Loan 
Document or Funding Loan Document, shall be false or misleading in any material respect as of 
the Closing Date; 

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

(g) an event of default of the Borrower as defined or described in any other Loan 
Document or Funding Loan Document to which the Borrower is a party occurs and any 
applicable notice and or cure period has expired; 

(h) the Borrower shall continue to be in Default under any of the other terms, 
covenants or conditions of this Borrower Loan Agreement (other than as provided in 
paragraphs (a)-(g) above or elsewhere in this Section 10.1) for 30 days after notice from the 
Govemmental Lender, the Funding Lender or the Servicer in the case of such other Default; 
provided, however, that if such other Default under this paragraph (h) is susceptible of cure but 
cannot reasonably be cured within such thirty (30) day period, and the Borrower shall have 
commenced to cure such Default 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 
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additional period of time as is reasonably necessary for the Borrower in the exercise of due 
diligence to cure such Default, such additional period not to exceed 60 days; 

(i) the Borrower Controlling Entity shall make a general assignment for the benefit of 
creditors, shall generally not be paying its debts as they become due, or an Act of Bankruptcy 
with respect to the Borrower Controlling Entity shall occur, unless in all cases the Borrower 
Controlling Entity is replaced with a substitute Borrower Controlling Entity that satisfies the 
requirements of Section 21 of the Security Instrument; which, in the case of a non-profit 
Borrower Controlling Entity, may be replaced within sixty (60) days of such event with another 
non-profit Borrower Controlling Entity acceptable to the Funding Lender, in which case no Loan 
Agreement Default shall be deemed to have occurred; 

(j) a-default shall occur under any of the Subordinate Loan Documents, the 
Construction Funding Agreement or the TIF RDA, after the expiration of all applicable notice 
and cure periods that may be contained therein. 

Section 10.2 Remedies. 

Section 10.2.1 Acceleration. Upon the occurrence of an Event of Default (other 
than an Event of Default described in paragraph (f) or (g) of Section 10.1) 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 or the Funding Lender 
pursuant to the Borrower Loan Documents or at law or in equity, the Funding Lender shall, take 
such action, without notice or demand, as the Funding Lender deems advisable to protect and 
enforce its rights against the Borrower and in and to the Project, including upon written notice to 
Borrower, 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), and apply 
such payment of the Borrower Payment Obligations to the prepayment of the Funding Loan 
pursuant to Section 3.1 of the Fundfng Loan Agreement; and upon any Event of Default 
described in paragraph (f) or (g) of Section 10.1, the Borrower Payment Obligations shall 
become immediately due and payable at the Funding Lender's election, in the Funding Lender's 
sole discretion (as the case may be), without notice or demand, and the Bon-ower hereby 
expressly waives any such notice or demand, anything contained in any Loan Document to the 
contrary notwithstanding. Notwithstanding anything herein to the contrary, enforcement of 
remedies hereunder and under the Funding Loan Agreement shall be controlled by the Funding 
Lender. 

Section 10.2.2 Remedies Cumulative. Upon the occurrence of a Borrower Loan 
Agreement Default, all or any one or more of the rights, powers, privileges and other remedies 
available to the Funding Lender against the Borrower under the Borrower Loan Documents or at 
law or in equity may be exercised by the Funding Lender, at any time and from time to time, 
whether or not all or any of the Borrower Payment Obligations shall be declared due and 
payable, and whether or not the Funding Lender shall have commenced any foreclosure 
proceeding or other action for the enforcement of its rights and remedies under any of the 
Borrower Loan Documents. Any such actions taken by the Funding Lender shall be cumulative 
and concurrent and may be pursued independently, singly, successively, together or othenwise, 
at such time and in such order as the Funding Lender may determine in its sole discretion, to 
the fullest extent permitted by law, without impairing or otherwise affecting the other rights and 
remedies of the Funding Lender permitted by law, equity or contract or as set forth in the 
Borrower Loan Documents. Without limiting the generality of the foregoing, the Borrower 
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agrees that if a Borrower Loan Agreement Default is continuing, all Liens and other rights, 
remedies or privileges provided to the Funding Lender shall remain in full force and effect until 
they have exhausted all of its remedies, the Security Instrument has been foreclosed, the 
Project has been sold and/or otherwise realized upon satisfaction of the Borrower Payment 
Obligations or the Borrower Payment Obligations has been paid in full. To the extent permitted 
by applicable law, nothing contained'in any Loan Document shall be construed as requiring the 
Funding Lender to resort to any portion of the Project for the satisfaction of any of the Borrower 
Payment Obligations in preference or priority to any other portion, and the Funding Lender may 
seek satisfaction out of the entire Project or any part thereof in its absolute discretion. 

Notwithstanding any provision herein to the contrary, the Governmental Lender and the 
Funding Lender each agrees that any cure of any default made or tendered by the Investor 
Limited Partner shall be deemed to be a cure by theBorrower and shall be accepted or rejected 
on the same basis as if made or tendered by the Borrower. 

Section 10.2.3 Delay. No delay or omission to exercise any remedy, right, 
power accruing upon a Borrower Loan Agreement Default, or the granting of any indulgence or 
compromise by the Funding Lender shall impair any such remedy, right or power hereunder or 
be construed as a waiver thereof but any such remedy, right or power may be exercised from 
time to time and as often as may be deemed expedient. A waiver of one Default or Loan 
Agreement Default shall not be Construed to be a waiver of any subsequent Default or Loan 
Agreement Default or to impair any remedy, right or power consequent thereon. 
Notwithstanding any other provision" of this Borrower Loan Agreement, the Funding Lender 
reserves the right to seek a deficiency judgment or preserve a deficiency claim, in connection 
with the foreclosure of the Security Instrument to the extent necessary to foreclose on other part 
of the Project, the Rents, the funds or any other collateral. 

Section 10.2.4 Funding Lender's Right to Perform the Obligations. If the 
Borrower shall fail, refuse or neglect to make any payment or perform any act required by the 
Borrower Loan Documents or the Funding Loan Documents, then while any Loan Agreement 
Default exists, and without notice to or demand upon the Borrower and without waiving or 
releasing any other right, remedy or recourse the Funding Lender may have because of such 
Loan Agreement Default, the Funding Lender may (but shall not be obligated to) make such 
payment or perform such act for the account of and at the expense of the Borrower, and shall 
have the right to enter upon the Project for such purpose and to take all such action thereon and 
with respect to the Project as it may deem necessary or appropriate. If the Funding Lender 
shall elect to pay any sum due with reference to the Project, the Funding Lender may do so in 
reliance on any bill, statement or assessment procured from the appropriate governmental 
authority or other issuer thereof without inquiring into the accuracy or validity thereof Similariy, 
in making any payments to protect the security intended to be created by the Borrower Loan 
Documents and the Funding Loan Documents, the Funding Lender shall not be bound to inquire 
into the validity of any apparent or threatened adverse title, lien, encumbrance, claim or charge 
before making an advance for the purpose of preventing or removing the same. All sums paid 
by the Funding Lender pursuant to this Section 10.2.4, and all other sums expended by the 
Funding Lender, to which it shall be entitled to be indemnified, together with interest thereon at 
the Default Rate from the date of such payment or expenditure until paid, shall constitute 
additions to all amounts payable with respect to the Borrower Loan, shall be secured by the 
Borrower Loan Documents and the Funding Loan Documents and shall be paid by the Borrower 
to the Funding Lender upon demand-
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Section 10.2.5 Abatement of Disbursements. Notwithstanding any provision to 
the contrary herein or any of the other Borrower Loan Documents or the Funding Loan 
Documents, Funding Lender's obligation to make further Disbursements shall abate (i) during 
the continuance of any Default, (ii) after any disclosure to Funding Lender of any fact or 
circumstance that, absent such disclosure, would cause any representation or warranty of 
Borrower to fail to be true and correct in all material respects, unless and until Funding Lender 
elects to permit further Disbursements notwithstanding such event or circumstance; and 
(iii) upon the occurrence of any Event of Default. 

Section 10.2.6 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 Mortgaged Property and to perform any and all 
work and labor necessary forthecompletion.of-thexonstruction or rehabilitation .of the Project 
substantially in accordance with the Plans and Specifications, if any, and to perform Borrower's 
obligations under this Borrower Loan Agreement. All sums expended by Funding Lender for 
such purposes shall be deemed to have been disbursed to and tjorrowed by Borrower and shall 
be secured by the Security Documents. 

Section 10.2.7 Right to Directly Enforce. Notwithstanding any other provision 
hereof to the contrary, the Funding Lender shall have the right to directly enforce all rights and 
remedies hereunder with or without involvement of the Governmental Lender, provided that only 
the Govemmental Lender may enforce the Unassigned Rights and Funding Lender shall not 
impair Governmental Lender's enforcement of Unassigned Rights. 

It is the intention of the parties 'hereto that upon the occurrence and continuance of a 
Borrower Loan Agreement Default, rights and remedies may be pursued pursuant to the terms 
of the Borrower Loan Documents and the Funding Loan Documents. The parties hereto 
acknowledge that, among the possible outcomes to the pursuit ofsuch remedies, is the situation 
where the Funding Lender assignees or designees becomes the owner of the Project and 
assumes the obligations identified above, and the Borrower Note, the Borrower Loan and the 
other Borrower Loan Documents and Funding Loan Documents remain outstanding. 

, ARTICLE XI 

SPECIAL PROVISIONS 

Section 11.1 Sale of Borrower Note and Secondary Market Transaction. 

Section 11.1.1 Cooperation. Subject to the restrictions of Section 2.4(b) of the 
Funding Loan Agreement, at the Funding Lender's or the Servicer's request (to the extent not 
already required to be provided by the Borrower under this Borrower Loan Agreement), the 
Borrower shall use reasonable efforts to satisfy the market standards to which the Funding 
Lender or the Servicer customarily adheres or which may be reasonably required in the 
marketplace or by the Funding Lender or the Servicer in connection with one or more sales or 
assignments of all or a portion of the Borrower 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 Borrower Loan (each such sale, assignment and/or securitization, a 
"Secondary Market Transaction"); provided that neither the Borrower nor the Governmental 
Lender shall incur any third party or other out-of-pocket costs and expenses in connection with a 
Secondary Market Transaction, including the costs associated with the delivery of any Provided 
Information or any opinion required in connection therewith, and all such costs shall be paid by 



3/10/2010 REPORTS OF COMMITTEES 85703 

the Funding Lender or the Servicer, and shall not materially modify Borrower's rights or 
obligations. Without limiting the generality of the foregoing, the Borrower shall, so long as the 
Borrower Loan is still outstanding: 

(a) (i) provide such financial and other information with respect to the Borrower 
Loan, and with respect to the Project, the Borrower, the Manager, the contractor of the Project 
or the Borrower Controlling Entity, (ii) provide financial statements, audited, if available, relating 
to the Project with customary disclaimers for any fonward looking statements or lack of audit, 
and (iii), at the expense of the Funding-Lender or the Servicer, perform or permit or cause to be 
performed or permitted such site inspection, appraisals, surveys, market studies, environmental 
reviews and reports (Phase I's and, if appropriate; Phase H's), engineering reports and other 
due diligence investigations of the Project, as may be reasonably requested from time to time by 
the Funding Lender or the Servicer or the Rating Agencies or as may be necessary or 
appropriate in connection with a Secondary Market Transaction or Exchange Act requirements 
(the items provided to the Funding Lender or the Servicer pursuant to this paragraph (a) (i) and 
(ii) being called the "Provided Information"), together, if customary, with appropriate verification 
of and/or consents to the Provided Information through letters of auditors or opinions of counsel 
of independent attorneys acceptable to the Funding Lender or the Servicer and the Rating 
Agencies; 

(b) make such representations and warranties as of the closing date of any 
Secondary Market Transaction with respect to the Project, the Borrower, the Borrower Loan 
Documents and the Funding Loan Documents reasonably acceptable to the Funding Lender or 
the Servicer, consistent with the facts covered by such representations and warranties as they 
exist on the date thereof and 

(c) execute such amendments to the Borrower Loan Documents and the Funding 
Loan Documents to accommodate such Secondary Market Transaction so long as such 
amendment does not affect the material economic terms of the Borrower Loan Documents and 
the Funding Loan Documents and is not othenwise adverse to such party in its reasonable 
discretion. 

Section 11.1.2 Use of Information. The Borrower understands that certain of the 
Provided Information and the required records may be included in disclosure documents in 
connection with a Secondary Market Transaction, including a prospectus or private placement 
memorandum (each, a "Secondary Market Discjosure Document"), or provided or made 
available to investors or prospective investors in the Securities, the Rating Agencies and service 
providers or other parties relating to the Secondary Market Transaction. In the event that the 
Secondary Market Disclosure Document is required to be revised, the Borrower shall cooperate, 
subject to Section 11.1.1(c), with the Funding Lender and the Servicer in updating the Provided 
Information or required records for inclusion or summary in the Secondary Market Disclosure 
Document or for other use reasonably required in connection with a Secondary Mari<et 
Transaction by providing all current information pertaining to the Borrower and the Project 
necessary to keep the Secondary Market Disclosure Document accurate and complete in all 
material respects with respect to such matters. The Borrower hereby consents to any and all 
such disclosures of such information. 

Section 11.1.3 Borrower Obligations Regarding Secondary Market Disclosure 
Documents. In connection with a Secondary Mari<et Disclosure Document, the Borrower shall 
provide, or in the case of a Borrower-engaged third party such as the Manager, cause it to 
provide, information reasonably requested by the Funding Lender pertaining to the Borrower, 
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the Project or such third party (and portions of any other sections reasonably requested by the 
Funding Lender pertaining to the Borrower, the Project or the third party). The Borrower shall, if 
requested by the Funding Lender and the Servicer, certify in writing that the Borrower has 
carefully examined those portions of such Secondary Market Disclosure Document, pertaining 
to the Borrower, the Project or the Manager, and such portions (and portions of any other 
sections reasonably requested and pertaining to the Borrower, the Project or the Manager) do 
not contain any untrue statement of a material fact or omit to state a material fact necessary in 
order to make the statements made, in the light of the circumstances under which they were 
made, not misleading; provided that the Borrower shall not be required to make any 
representations or warranties regarding any Provided Information obtained from a third party 
except with respect to information it prpvided to such parties. Furthermore, the Borrower hereby 
indemnifies the Funding Lender, the Governmentat Lender, and the Servicer for any Liabilities 
to which any such parties may become subject to the extent such Liabilities arise out of or are 
based upon the use of the Provided Information provided pursuant to Section 11.1.2(a)(i) and 
(ii) in a Secondary Market Disclosure Document. 

Section 11.1.4 Borrower Indemnity Regarding Filings. In connection with filings 
under the Exchange Act or the Securities Act, the Borrower shall (i) indemnify Funding Lender, 
the Governmental Lender and the underwriter group for any securities (the "Undenwriter Group") 
and all officials, employees and agents of any of them for any Liabilities to which Funding 
Lender, the Servicer or the Underwriter Group may become subject insofar as the Liabilities 
arise out of or are based upon the omission or alleged omission to state in the Provided 
Irtformation provided pursuant to Section 11.1.2(a)(i) and (ii) of a material fact required to be 
stated in the Provided Information in order to make the statements in the Provided Information, 
in the light of the circumstances under which they were made not misleading and (ii) reimburse 
the Funding Lender, the Servicer, the Underwriter Group and other indemnified parties listed 
above for any legal or other expenses reasonably incurred by the Funding Lender, the Servicer 
or the Underwriter Group in connection with defending or investigating the Liabilities; provided 
that the Borrower shall not provide any indemnification regarding any Provided Information 
obtained from unrelated third parties except with respect to information it provided to such 
parties. 

Section 11.1.5 Indemnification Procedure. Promptly after receipt by an 
indemnified party under Sections 11.1.3 and 11.1.4 of notice of the commencement of any 
action for which a claim for indemnification is to be made against the Borrower, such 
indemnified party shall notify the Borrower in writing of such commencement, but the omission 
to so notify the Borrower will not relieve the Borrower from any liability that it may have to any 
indemnified party hereunder except to the extent that failure to notify causes prejudice to the 
Borrower. In the event that any action is brought against any indemnified party, and it notifies 
the Borrower of the commencement thereof the Borrower will be entitled, jointly with any other 
indemnifying party, to participate therein and, to the extent that it (or they) may elect by Written 
Notice delivered to the indemnified party promptly after receiving the aforesaid notice of 
conimencement, to assume the defense thereof vAth counsel selected by the Borrower and 
reasonably satisfactory to such indemnified party in its sole discretion. After notice from the 
Borrower to such indemnified party under this Section 11.1.5, the Borrower shall not be 
responsible for any legal or other expenses subsequently incurred by such indemnified party in 
connection with the defense thereof Other than, reasonable costs of investigation. No 
indemnified party shall settle or compromise any claim for which the Borrower may be liable 
hereunder without the prior Written Consent of the Borrower. The obligations of the Bon-ower 
under Sections 11.1.3 and 11.1.4 shall survive the termination or expiration of this Agreement 
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and the repayment of the Borrower Loan and shall continue in full force and effect so long as 
the possibility of such claim, action or suit exists. 

Section 11.1.6 Contribution. In order to provide for just and equitable 
contribution in circumstances in which the indemnity agreement provided for in Section 11.1.4 is 
for any reason held to be unenforceable by an indemnified party in respect of any Liabilities (or 
action in respect thereof) referred to therein which would otherwise be indemnifiable under 
Section 11.1.4, the Borrower shall contribute to the amount paid or payable by the indemnified 
party as a result of such Liabilities (or action in respect thereof); provided, however, that no 
Person guilty of fraudulent misrepresentation (within the meaning of Section 11 (f) of the 
Securities Act) shall be entitled to contribution from any Person not guilty of such fraudulent 
misrepresentation. In determining the amount of contribution to which the respective parties are 
entitled, the following factors shall be considered: (i) the indemnified parties and the Borrower's 
relative knowledge and access to information concerning the matter with respect to which the 
claim was asserted; (ii) the opportunity to correct and prevent any statement or omission; and 
(iii) any other equitable considerations appropriate in the circumstances. The parties hereto 
hereby agree that it may not be equitable if the amount of such contribution were determined by 
pro rata or per capita allocation. 

ARTICLE XII 

MISCELLANEOUS 

SECTION 12.1 Notices. All notices, consents, approvals and requests required or 
permitted hereunder or under any other Loan Document or Funding Loan Document (a "notice") 
shall be given in the manner and under the conditions set forth in the Funding Loan Agreement, 
addressed to the appropriate party at the address set forth in Section 11:1 of the Funding Loan 
Agreement. 

Section 12.2 Brokers and Financial Advisors. The Borrower hereby represents that it 
has dealt with no financial advisors, brokers, underwriters, placement agents, agents or finders 
in connection with the Borrower Loan, other than those disclosed to the Funding Lender and 
whose fees shall be paid by the Borrower pursuant to separate agreements. The Borrower and 
the Funding Lender shall indemnify and hoW the other harmless from and against any and all 
claims, liabilities, costs and expenses of any kind in any way relating to or arising from a claim 
by any Person that such Person acted on behalf of the indemnifying party in connection with the 
transactions contemplated herein. The provisions of this Section 12.2 shall survive the 
expiration and termination of this Borrower Loan Agreement and the repayment of the Borrower 
Payment Obligations. 

Section 12.3 Survival. This Borrower Loan Agreement and all covenants, agreements, 
representations and warranties made herein and in the certificates delivered pursuant hereto 
shall survive the making by the Governmental Lender of the Borrower Loan and the execution 
and delivery to the Governmental Lender of the Borrower Note and the assignment of the 
Borrower Note to the Funding Lender, and shall continue in full force and effect so long as all or 
any of the Bon-ower Payment Obligations is unpaid. All the Bon-ower's covenants and 
agreements in this Borrower Loan Agreement shall inure to the benefit of the respective legal 
representatives, successors and assigns of the Govemmental Lender, the Funding Lender and 
the Servicer. 
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Section 12.4 Governing Law: Consent to Jurisdiction and Venue. This Borrower Loan 
Agreement shall be governed by the laws of the State. Borrower agrees that any controversy 
arising under or in relation to the Borrower Note, this Borrower Loan Agreement, the Security 
Instrument, or any other Loan Document may be litigated in the State. The state and federal 
courts and authorities with jurisdiction in the State shall have jurisdiction over all controversies 
that shall arise under or in relation to the Borrower Note, any security for the Borrower Loan, or 
any other Loan Document. 

Section 12.5 Modification. Waiver in Writing. No modification, amendment, extension, 
discharge, termination or waiver of any provision of this Borrower Loan Agreement or of any 
other Loan Document, nor consent to any departure by the Borrower therefrom, shall in any 
event be effective unless the same shall be in a writing signed by the party against whom 
enforcement is sought, and then such waiver or consent shall be effective only in the specific 
instance, and for the purpose, for which given. Except as otherwise expressly provided herein, 
no notice to or demand on the Borrower shall entitle the Bon-ower to any other or future notice 
or demand in the same, similar or other circumstances. 

Section 12.6 Delay Not a Waiver; Disbursements Do Not Constitute a Waiver. Neither 
any failure nor arty delay on the part of the Funding Lender or the Servicer in insisting upon 
strict performance of any term, condition, covenant or agreement, or exercising any right, 
power, remedy or privilege hereunder, or under any other Loan Document, shall operate as or 
constitute a waiver thereof, nor shall a single or partial exercise thereof preclude any other 
future exercise, or the exercise of any other right, power, remedy or privilege. In particular, and 
not by way of limitation, by accepting payment after the due date of any amount payable under 
any Loan Document or Funding Loan Document, the Funding Lender and the Servicer shall not 
be deemed to have waived any right either to require prompt payment when due of all other 
amounts due under the Borrower Loan Documents or Funding Loan Document, or to declare an 
Event of Default for failure to effect prompt payment of any such other amount. Provided 
further, no Disbursement shall constitute a waiver of any conditions to Funding Lender's 
obligation to make further Disbursements nor, in the event Borrower is unable to satisfy any 
such conditions, shall any such waiver have the effect of precluding Funding Lender from 
thereafter declaring such inability to constitute a Default or Event of Default under this Borrower 
Loan Agreement. 

Section 12.7 TRIAL BY JURY. TO THE EXTENT PERMITTED BY LAW, THE 
BORROWER HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE 
TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO 
THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH 
REGARD TO THE BORROWER LOAN DOCUMENTS OR THE FUNDING LOAN 
DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN 
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN 
KNOWINGLY AND VOLUNTARILY BY THE BORROWER. AND IS INTENDED TO 
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE 
RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. THE GOVERNMENTAL 
LENDER, THE FUNDING LENDER OR THE SERVICER IS HEREBY AUTHORIZED TO FILE 
A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF 
THIS WAIVER BY THE BORROWER. THIS SECTION IN NO WAY AFFECTS THE RIGHT OF 
GOVERNMENTAL LENDER TO ELECT A TRIAL BY JURY. 



3/10/2010 REPORTS OF COMMITTEES 85707 

Section 12.8 Headings. The Section headings in this Borrower Loan Agreement are 
included herein for convenience of reference only and shall not constitute a part of this Borrower 
Loan Agreement for any other purpose. 

Section 12.9 Severability. Wherever possible, each provision of this Borrower Loan 
Agreement shall be interpreted in such manner as to be effective and valid under applicable 
law, but if any provision of this Borrower Loan Agreement shall be prohibited by or invalid under 
applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity, 
without invalidating the remainder of such provision or the remaining provisions ofthis Borrower 
Loan Agreement. 

Section 12.10 Preferences. The Funding Lender shall have the continuing and 
exclusive right to apply or reverse and reapply any and all payments by the Borrower to any 
portion of the Borrower Payment Obligations. To the extent the Borrower makes a payment to 
the Funding Lender or the Servicer, or the Funding Lender or the Servicer receives proceeds of 
any collateral, which is in whole or part subsequentiy invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a trustee, receiver or any other party under any 
bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such 
payment or proceeds received, the Borrower Payment Obligations or part thereof intended to be 
satisfied shall be revived and continue in full force and effect, as if such payment or proceeds 
had not been received by the Funding Lender or the Servicer. 

Section 12.11 Waiver of Notice. The Borrower shall not be entitled to any notices of any 
nature whatsoever from the Funding Lender or the Servicer except with respect to matters for 
which this Borrower Loan Agreement or any other Loan Document specifically and expressly 
provides for the giving of notice by the Funding Lender or the Servicer, as the case may be, to 
the Borrower and except with respect to matters for which the Borrower is not, pursuant to 
applicable Legal Requirements, permitted to waive the giving of notice. The Borrower hereby 
expressly waives the right to receive any notice from the Governmental Lender, Funding Lender 
or the Servicer, as the case may be, with respect to any matter for which no Borrower Loan 
Document specifically and expressly provides for the giving of notice by the Governmental 
Lender, the Funding Lender or the Servicer to the Borrower. 

Section 12.12 Prior Agreements. This Borrower Loan Agreement and the other 
Borrower Loan Documents and the Funding Loan Documents contain the entire agreement of 
the parties hereto and thereto in respect of the Borrower Loan and the transactions 
contemplated hereby and thereby, and all prior agreements among or between such parties, 
whether oral or written, are superseded by the terms of this Borrower Loan Agreement and the 
other Borrower Loan Documents and the Funding Loan Documents. 

Section 12.13 Offsets, Counterclaims and Defenses. The Borrower hereby waives the 
right to assert a counterclaim, other than a compulsory counterclaim, in any action or 
proceeding brought against it by the Funding Lender or the Servicer with respect to a Loan 
Payment. Any assignee of Funding Lender's interest in and to the Borrower Loan Documents 
or the Funding Loan Documents shall take the same free and clear of all offsets, counterclaims 
or defenses that are unrelated to the Borrower Loan Documents or the Funding Loan 
Documents which the Borrower may otherwise have against any assignor of such documents, 
and no such unrelated offset, counterclaim or defense shall be interposed or asserted by the 
Bortower in any action or proceeding brought by any such assignee upon such documents, and 
any such right to interpose or assert any such unrelated offset, counterclaim or defense in any 
such action or proceeding is hereby expressly waived by the Borrower. 
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Section 12.14 Publicity. The Funding Lender and the Sen/icer (and any Affiliates of 
either party) shall have the right to issue press releases, advertisements and other promotional 
materials describing the Funding Lender's or the Sen/icer's participation in the making of the 
Borrower Loan or the Borrower Loan's inclusion in any Secondary Market Transaction 
effectuated by the Funding Lender or the Servicer or one of its or their Affiliates. All news 
releases, publicity or advertising by the Borrower or its Affiliates through any media intended to 
reach the general public, which refers to the Borrower Loan Documents or the Funding Loan 
Documents, the Borrower Loan, the Funding Lender or the Servicer in a Secondary Market 
Transaction, shall be subject to the prior Written Consent of the Funding Lender or the Servicer, 
as applicable. 

Section 12.15 No Usury. The Borrower, the Funding Lender and theServicerintend'at 
all times to comply with applicable state law or applicable United States federal law (to the 
extent that it permits a party to contract for, charge, take, reserve or receive a greater amount of 
interest than under state law) and that this Section 12.15 shall control every other agreement in 
the Borrower Loan Documents or the Funding Loan Documents. If Legal Requirements law is 
ever judicially interpreted so as to render usurious any amount called for under the Borrower 
Note or any other Loan Document, or contracted for, charged, taken, reserved or received with 
respect to the Borrower Payment Oblfgations, or if the Funding Lender's acceleration of the 
maturity of the Borrower Loan or any prepayment by the Borrower or any premium or Late 
Charge results in the Borrower having paid any interest in excess of that permitted by Legal 
Requirements law, then it is the parties' express intent that all excess amounts theretofore 
collected by the Funding Lender or the Servicer shall be credited against the unpaid principal 
and all other elements of the Borrower Payment Obligations (or, if the Borrower Payment 
Obligations has been or would thereby be paid in full, refunded to the Borrower), and the 
provisions of the Borrower Loan Documents and the Funding Loan Documents immediately be 
deemed reformed and the amounts thereafter collectible thereunder reduced, without the 
necessity of the execution of any new document, so as to comply with the applicable law, but so 
as to permit the recovery of the fullest amount otherwise called for thereunder. All sums paid or 
agreed to be paid to the Funding Lender or the Servicer for the use, forbearance or detention of 
the Borrower Loan shall, to the extent permitted by Legal Requirements law, be amortized, 
prorated, allocated, and spread throughout the full stated term of the Borrower Loan until 
payment in full so that the rate or amount of interest on account of the Borrower Loan does not 
exceed the maximum lawful rate from time to time in effect and applicable to the Borrower Loan 
for so long as the Borrower Loan is outstanding. Notwithstanding anything to the contrary 
contained in any Loan Document, it is not the intention of the Funding Lender to accelerate the 
maturity of any interest that has not accrued at the time of such acceleration or to collect 
unearned interest at the time of such acceleration. 

Section 12.16 Construction of Documents. The parties hereto acknowledge that they 
were represented by counsel in connection with the negotiation and drafting of the Borrower 
Loan Documents and the Funding Loan Documents and that the Borrower Loan Documents 
and the Funding Loan Documents shall not be subject to the principle of construing their 
meaning against the party that drafted them. 
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Section 12.17 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 11.1.3 and 11.1.4, the 
Underwriter Group, and nothing contained in any L.oan Document shall be deemed to confer 
upon anyone other than the Governmental Lender, the Funding Lender, the Servicer, and the 
Borrower any right to insist upon or to enforce the performance or observance of any of the 
obligations contained therein. 

Section 12.18 Assignment. The Borrower Loan, the Security Instrument, the Borrower 
Loan Documents and the Funding Loan Documents and all Funding Lender's rights, title, 
obligations and interests therein may be assigned by the Funding Lender, at any time in its sole 
discretion, whether by operation of law (pursuant to a merger or other successor in interest) or 
otherwise, if and only if Funding Lender has satisfied all of the requirements set forth in the 
Funding Loan Agreement, with respect to the assignment of Funding Lender's right, title and 
interest therein. Upon such assignment, all references to Funding Lender in this Borrower Loan 
Agreement and in any Loan Document shall be deemed to refer to such assignee or successor 
in interest and such assignee or successor in interest shall thereafter stand in the place of the 
Funding Lender. Borrower shall accord full recognition to any such assignment, and all rights 
and remedies of Funding Lender in connection with the interest so assigned shall be as fully 
enforceable by such assignee as they were by Funding Lender before such assignment. In 
connection with any proposed assignment Funding Lender may disclose to the proposed 
assignee any information that Borrower has delivered, or caused to be delivered, to Funding 
Lender with reference to Borrower, General Partner, Guarantor or any Affiliate, or the Project, 
including information that Borrower is required to deliver to Funding Lender pursuant to this 
Borrower Loan Agreement, provided that such proposed assignee agrees to treat such 
information as confidential. The Borrower may not assign its rights, interests or obligations 
under this Borrower Loan Agreernent or under any of the Borrower Loan Documents or Funding 
Loan Documents, or Borrower's interest in any moneys to be disbursed or advanced hereunder, 
except only as may be expressly permitted hereby. 

Section 12.19 Assignment to Funding Lender Upon Prepayment of Funding Loan by 
Governmental Lender. The Borrower Loan, the Security Instrument, and all Funding Lender's 
rights, titie, obligations and interests therein, as assigned by Governmental Lender to Funding 
Lender to secure the Funding Loan Agreement, shall be assigned by the Funding Lender to the 
Governmental Lender upon voluntary prepayment of the Funding Loan by the Govemmental 
Lender in accordance with Section 3.2 Of the Funding Loan Agreement. Upon such 
assignment; all references to Funding Lender in this Borrower Loan Agreement and in any Loan 
Document shall be deemed to refer to Governmental Lender and Governmental Lender shall 
thereafter stand in the place of the Funding Lender, including for purposes of exercising 
remedies under Article X of this Borrower Loan Agreement, Borrower shall accord full 
recognition to any such assignment, and all rights and remedies of Funding Lender in 
connection with the interest so assigned shall be as fully enforceable by Governmental Lender 
as they were by Funding Lender before such assignment. 

Section 12.20 Consents. Wherever in this Borrower Loan Agreement it is provided that 
the Funding Lender or the Servicer shall, may or must give its approval or consent, or execute 
supplemental agreements or schedules, the Funding Lender or the Servicer may not 
unreasonably or arbitrarily withhold, delay or refuse such approvals or consents, unless 
otherwise provided herein or in any of the other Borrower Loan Documents or the Funding Loan 
Documents. 
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Section 12.21 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 Funding Lender, the Governmental Lender or the Servicer the right or 
power to exercise control over the affairs or management of the Borrower, the power of the 
Funding Lender, the Governmental Lender and the Servicer being limited to the rights to 
exercise the remedies referred to in the Borrower Loan Documents and the Funding Loan 
Documents. The relationship between the Borrower, the Governmental Lender and the Funding 
Lender and the Servicer is, and at all times shalj remain, solely that of debtor and creditor. No 
covenant or provision of the Borrower Loan Documents or the Funding Loan Documents is 
intended, nor shall it be deemed or construed, to create a partnership, joint venture, agency or 
common interest in profits or income behween the Borrower and the Funding Lender, the 
Governmental Lender or the Servicer or to create an equity in the Project in the Funding Lender, 
the Governmental Lender or the Servicer. Neither the Funding Lender nor the Servicer 
undertakes or assumes any responsibility or duty to the Borrower or to any other person with 
respect to the Project or the Borrower Loan, except as expressly provided in the Borrower Loan 
Documents or the Funding Loan Documents; and notwithstanding any other provision of the 
Borrower Loan Documents and the Funding Loan Documents: (1)the Funding Lender, the 
Governmental Lender and the Servicer are not, and shall riot be construed as, a partner, joint 
venturer, alter ego, manager, controlling person or other business associate or participant of 
any kind of the Bon-ower or its stockholders, members, or partners and the Funding Lender, the 
Governmental Lender and the Servicer do not intend to ever assume such status; (2) the 
Funding Lender, the Governmental Lender and the Servicer shall in no event be liable for any 
the Borrower Payment Obligations, expenses or losses incurred or sustained by the Borrower; 
and (3) the Funding Lender, the Governmental Lender and the Servicer shall not be deemed 
responsible for or a participant in arty acts, omissions or decisions of the Borrower, the Borrower 
Controlling Entities or its stockholders, members, or partners. The Funding Lender, the 
Governmental Lender and the Servicer and the Borrower disclaim any intention to create any 
partnership, joint venture, agency or common interest in profits or income between the Funding 
Lender, the Governmental Lender, the Servicer and the Borrower, or to create an equity in the 
Project in the Funding Lender, the Governmental Lender or the Servicer, or any sharing of 
liabilities, losses, costs or expenses. 

Section 12.22 Time of the Essence. Time is of the essence with respect to this 
Borrower Loan Agreement. 

Section 12.23 Release. The Borrower hereby acknowledges that it is executing this 
Borrower Loan Agreement and each of the Borrower Loan Documents and the Funding Loan 
Documents to which it is a party as its own voluntary act free from duress and undue influence. 

Section 12.24 Terni of Loan Agreement. This Bon-ower Loan Agreement shall be in full 
force and effect until all payment obligations of the Borrower hereunder have been paid in full 
and the Borrower Loan and the Funding Loan have been retired or the payment thereof has 
been provided for; except that on and after payment in full Of the Borrower Note, this Borrower 
Loan Agreement shall be temiinated, without further action by the parties hereto; provided, 
however, that the obligations of the Borrower under Sections 7.12, 7.15, 7.16, 11.1.3, 11.1.4, 
11.1.5, 11.1.6 and 12.25 hereof shall survive the termination ofthis Borrower Loan Agreement. 

i 

Section 12.25 Reimbursement of Expenses. If upon or after the occurrence of any 
Loan Agreement Default or Default, the Funding- Lender, the Governmental Lender or the 
Servicer shall employ attorneys or incur other expenses for the enforcement of performance or 
observance of any obligation or agreement on the part of the Borrower contained herein, the 
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Borrower will on demand therefor reimburse the Funding Lender, the Governmental Lender and 
the Servicer for fees of such attorneys and such other expenses so incurred. 

The Borrower's obligation to pay the amounts required to be paid hereunder and under 
Section 7.15 shall be subordinate to its obligations to make payments under the Borrower Note, 
and the Borrower's obligations to pay the amounts under this Section. 

ARTICLE XIII 

LIMITATIONS ON LIABILITY 

Section 13.1 Limitation on Liability. Notwithstanding anything to the contrary herein, the 
liability of the Borrower hereunder and under the other Borrower Loan Documents and the 
Funding Loan Documents shall be limited to the extent setTorth in Section 9 of the Borrower 
Note, which is incorporated by reference herein and made a part hereof and except as 
otherwise set forth in the Borrower Note, the Borrower shall not have any personal liability for 
the amounts payable under the Borrower Loan Documents and the Funding Loan Documents; 
provided that such limitation shall not apply to the Borrower in connection with the Borrower's 
failure to make any payment with respect to (i) any Rebate Amount or (ii) the indemnification 
provisions of Section 7.16 with respect to the Beneficiary Parties. None of the above limitations 
on the personal liability pf the Borrower shall modify, diminish or discharge the personal Jiability 
of any joinder party. Nothing herein or in the Borrower Note shall be deemed to be a waiver of 
arty right which the Governmental Lender, the Funding Lender or the Servicer may have under 
Sections 506(a), 506(b), 1111(b) or any other provision of the United States Bankruptcy Code, 
as such sections may be amended, or corresponding or superseding sections of the Bankruptcy 
Amendments and Federal Judgeship Act of 1984, to file a claim for the full amount due to the 
Governmental Lender, the Funding Lender and the Servicer under the Borrower Loan 
Documents or the Funding Loan Documents or to require that all collateral shall continue to 
secure the amounts due under the Borrower Loan Documents and the Funding Loan 
Documents. 

Section 13.2 Limitation on Liability of Governmental Lender. The Funding Loan, and 
interest thereon, are special, limited obligations of the Governmental Lender, payable solely 
from the Security pledged under the Funding Loan Agreement. The Funding Loan is not a 
general indebtedness of the Governmental Lender or a charge against its general credit or the 
general credit taxing powers of the State, the Governmental Lender, or any other political 
subdivision thereof and shall never give rise to any pecuniary liability of the Governmental 
Lender, and neither the Governmental Lender, the State nor any other political subdivision 
thereof shall be liable for the payments of principal and interest on the Funding Loan, and the 
Funding Loan is payable from no other source, but are special, limited obligations of the 
Governmental Lender, payable solely out of the security pledged hereunder and receipts of the 
Governmental Lender derived pursuant to this Funding Loan Agreement (and not against any 
Money due or to become due to the Governmental Lender pursuant to Unassigned Rights). No 
holder of the Funding Loan or any interest therein has the right to compel any exercise of the 
taxing power of the State, the Governmental Lender or any other political subdivision thereof to 
pay the Governmental Loan or the interest thereon. 

No recourse shall be had for the payment of the principal of premium, if any, or the 
interest on the Funding Loan or for any claim based thereon or any obligation, covenant or 
agreement in this Funding Loan Agreement against any official of the Governmental Lender, or 
any official, officer, agent, employee or independent contractor of the Governmental Lender or 



85712 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

any person executing this Borrower Loan Agreement. No covenant, stipulation, promise, 
agreement or obligation contained in this Borrower Loan Agreement or any other document 
executed in connection herewith shall be deemed to be the covenant, stipulation, promise, 
agreement or obligation of any present or future official, officer, agent or employee of the 
Governmental Lender in his or her individual capacity and neither any official of the 
Governmental Lender nor any officers executing this Borrower Loan Agreement shall be liable 
personally or be subject to any personal liability or accountability by reason of this Borrower 
Loan Agreement. 

Section 13.3 Waiver of Personal Liability. No member, officer, agent or employee of the 
Govemmental Lender or any director, officer, agent or employee of the Governmental Lender 
shall be individually or personally liable forthe payment of any principal (or prepayment price) of 
.or interest on the .Eunding Loan or .any .other-sum hereunder or .be-subject to .any-personal 
liability or accountability by reason of the execution and delivery of this Bon-ower Loan 
Agreement; but nothing herein contained shall relieve any such member, director, officer, agent 
or employee from the performance of any official duty provided by law or by this Borrower Loan 
Agreement. 

Section 13.4 Limitation on Liability of Funding Lender's Officers. Employees. Etc. 

(a) None of Funding Lender, nor Governmental Lender, nor any of their respective 
officers, directors, employees or agents shall be liable or responsible for the validity, sufficiency 
or genuineness of any documents, or endorsements, even if such documents should in fact 
prove to be in any or all respects invalid, insufficient, fraudulent or forged. Funding Lender's 
officers, directors, officials, employees and agents shall not be liable for any acts or omissions 
of Funding Lender. In furtherance and not in limitation of the foregoing. Funding Lender may 
accept documents that appear on their face to be in order, without responsibility for further 
investigation, regardless of any notice or information to the contrary, unless acceptance in light 
of such notice or information constitutes gross negligence or willful misconduct on the part of 
Funding Lender. 

(b) Neither Funding Lender nor Governmental Lender shall be liable to any 
contractor, subcontractor, supplier, laborer, architect, engineer or any other party for services 
performed or materials supplied in connection with the Project. Neither Funding Lender nor 
Govemmental Lender shall be liable for any debts or claims accruing in favor of any such 
parties against Borrower or others or against the Mortgaged Property or the Project. Borrower 
is not and shall not be an agent of Funding Lender for any purpose. Neither Funding Lender 
nor Governmental 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, neither Funding Lender nor Governmental Lender shall be deemed to be in 
privity of contract with any contractor or provider of services to the Project, nor shall any 
payment of funds directly to a contractor, subcontractor or provider of services be deemed to 
create any third party beneficiary status or recognition of same by Funding Lender. Approvals 
granted by Funding Lender or Governmental Lender for any matters covered under this 
Borrower Loan Agreement shall be narrowly construed to cover only the parties and facts 
identified in any written approval or, if not in writing, such approvals shall be solely for the 
benefit of Borrower. 

(c) Any obligation or liability whatsoever of the Funding Lender that may arise at any 
time under this Borrower Loan Agreement or any other Loan Document shall be satisfied, if at 
all, out of the Funding Lender's or Governmental Lender's assets only, as applicable. No such 
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obligation or liability shall be personally binding upon, nor shall resort for the enforcement 
thereof be had to, the Project or any of the Funding Lender's or Governmental Lender's officials, 
shareholders, directors, officers, employees or agents, regardless of whether such obligation or 
liability is in the nature of contract, tort or otherwise. 

Section 13.5 Delivery of Reports. Etc. The delivery of reports, information and 
documents to the Funding Lender as provided herein is for informational purposes only and the 
Funding Lender's receipt of such shall not constitute constructive knowledge of any information 
contained therein or determinable from information contained therein. The Funding Lender shall 
have no duties or responsibilities except those that are specifically set forth herein, and no other 
duties or obligations shall be implied in this Borrower Loan Agreement against the Funding 
Lender. 

ARTICLE XIV 

Section 14.1 Incorporation of Exhibits. The following exhibits to this Borrower Loan 
Agreement are fully incorporated herein: 

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: 

Hairpin Lofts, LLC, an Illinois limited liability company 

By: Hairpin Lofts Manager. LLC, 
an Illinois limited liability company, 
its Manager 

By: Brinshore 2800 Corp., 
an Illinois corporation, 
its Managing Member 

By: 
Name: 
Title: 
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LENDER: 

CITY OF CHICAGO 

By: 
Name: 
Titie: 

SEAL 

Agreed to and Acknowledged by: 

FUNDING LENDER: 

CITIBANK, N.A. 

By: 
Name: ' 
Title: 

(Sub)Exhibit "A" referred to in this Borrower Loan Agreement reads as follows: 
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(Sub)Exhibit "A". 
(To Borrower Loan Agreement) 

Form Of Multi-Family Permanent Note. 

$[LOAN AMOUNT] [INSERT CONVERSION DATE] 

FOR VALUE RECEIVED, the undersigned ("Borrower") promises to pay to the order of 
CITY OF CHICAGO, the maximum principal sum of [LOAN AMOUNT IN WORDS] $[LOAN 
AMOUNT], with interest on the unpaid principal balance from time to time outstanding at the 
annual rate-as set forth on Schedule A. 

1. Defined Terms. As used in this Note, the following temis shall have the following 
definitions: 

(a) "Business Day" means any day other than a Saturday, Sunday or any day 
upon which banks located in New York, New York are permitted or required to be 
closed. 

(b) "First Payment Date" means the first Business Day of the month following 
the month in which the Conversion Date occurs, or the following month if the Conversion 
Date is on or after the 20"' day of the month. 

(c) "Indebtedness" means the principal of interest on, and any other 
amounts due at any time under, this Note, the Security Instrument or any other Loan 
Document, including prepayment premiums, late charges, default interest, and advances 
to protect the security of the Security Instrument as described in Section 12 of the 
Security Instmment. 

(d) "Lender" means City of Chicago and any subsequent holder of this Note. 

(e) "Loan" means the loan evidenced by this Note. 

(f) "Loan Agreement" means that certain Borrower Loan Agreement dated 
• • • 2010, by and between Borrower and Lender. 

(g) "Loan Month" means the period commencing on a Loan Payment Date 
and ending on the day preceding the next succeeding Loan Payment Date (without 
adjustment in either case for Business Day conventions). 

(h) "Loan Payment Date" means the first day of each month (or if not a 
Business Day, the next Business Day of such month), commencing on the First Payment 
Date. 

(i) "Lock-Out Period" means the period commencing on the date of this Note 
and ending six (6) months prior tothe end of the fifteenth (15th) anniversary of the date 
of this Note. 

0 "Maturity Date" means the eariier to occur of (i) the date which is 
fifteen (15) years following the date of this Note, or (ii) any eariier date on which the 
unpaid principal balance of the Note becomes due and payable, by acceleration or 
othenwise. 
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(b) Fomi of Deed. The City shall convey the Property to Anixter by quitclaim deed (the 
"Deed"), subject to the terms ofthis Agreement and, without limiting the quitclaim nature of the 
deed, the following: 

(i) the Redevelopment Plan; 

(ii) the standard exceptions in an ALTA titie insurance policy; 

(iii) all general real estate taxes and any special assessments or other taxes; 

(iv) all easemerits, encroachments, covenants and restrictions of record and not 
-shown of record; 

(v) suchothertitiedefectsasmay exist; and 

(vi) any and all exceptions caused by the acts of the Developer or its agents. 

(c) Title and Survey. The Developer acknowledges that it has obtained titie insurance 
commitments for the Property, showing the City in title to the Property. The Developer shall be 
solely responsible for and shall pay all costs associated with updating such title commitrhents 
(including all search, continuation and later-date fees), and obtaining the Title Policy. The City shajl 
have no obligation to cure titie defects; provided, however, If there are exceptions for general real 
estate tax liens attributable to taxes due and payable prior to the Closing Date with respect to the 
Property, the City shall submit to the County a tax abatement letter and/or file a motion to vacate a 
tax sale in the Circuit Court of Cook County, seeking the exemption or waiver of such pre-closing 
tax liabilities, but shall havie no furtherduties with respect to any such taxes. The Developer shall 
fumish the City with three (3) copies of the survey at Developer's sole cost and expense. 

(d) The Land Closing. The conveyance of the Property shall take place on the Closing 
Date at the downtown offices of the Title Company or such other place as the parties may mutually 
agree upon in Writing; provided, however, in no event shall the closing of the land sale occur unless 
the Developer has satisfied all conditions precedent set forth In this Agreement, unless DCD, in its 
sole discretion, waives such conditions. On or before the Closing Date, the City shall deliver to the 
Title Company the Deed« all necessary state, county and municipal real estate transfer tax 
declarations, and an ALTA statement The City will not provide a gap undertaking. 

(e) Recording Costs. TheDeyeloper shall pay to record the Deed, this Agreement, and 
any other documents incident to the conveyance of the Property to Anixter. 

SECTiON 4. FINANCING 

4.01 Total Proiect Cost and Sources of Funds. The costofthe Project Is estimated to be 
[$12,034,512], to be applied in the manner set forth In the Project Budget Such costs shall be 
funded from the following sources: 

[Lender Financing 
City Housing Loan $ 6,600.000* 

TIF $ 5.941.770 
Equity (subject to Sections 4.03f b) and 4.06) 

Low Income Housing Tax Credit Equity $ 2,537,892 
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(k) "Minimum Permanent Period Amount" shall have the meaning given to 
such term in the Loan Agreement. 

(I) "Note" means this Multifamily Permanent Note. 

(m) "Permanent Period Amount" shall have the meaning given to such term in 
the Loan Agreement. 

(n) "Prepayment Premium Period" commencing on the date of this Note and 
ending six (6) months prior to the end of the fifteenth (15th) anniversary of the date of 
this Note. 

(o) "Property Jurisdiction" shall have the meaning set forth in Section 17 of 
this Note. 

(p) "Security Instrument" shall have the meaning set forth in Section 5 of this 
Note. 

All other capitalized terms used but not defined in this Note shall have the meanings 
given to such terms in the Loan Agreement. 

2. Address for Payment. All payments due under this Note shall be payable to 
Servicer, or, if there is no Servicer, to the office of the Lender, or its successor, or at such other 
place as may be designated by written notice to Borrower from or on behalf of Lender. 

3. Payment of Principal and Interest Principal and interest shall be paid as follows: 

(a) Borrower shall pay all amounts due under this Note, including but not 
limited to the Servicer's Fee, at the times and in the amounts set forth herein. Borrower 
shall make its payments under this Note in immediately available funds. 

(b) Borrower shall pay monthly payments of principal and interest as set forth 
on Schedule A attached hereto in successive monthly installments commencing on the 
First Payment Date and continuing on each Loan Payment Date thereafter until and 
including the Maturity Date. 

(c) Any accrued interest remaining past due may, at Lender's discretion, be 
added to and become partof the unpaid principal balance and shall bear interest at the 
rate or rates specified in this Note, and any reference below to "accrued interesf shall 
refer to accrued interest that has not become part of the unpaid principal balance. 

(d) Borrower shall pay all unpaid principal of and interest on this Note on the 
Maturity Date and any other amounts due under subsection 3(a) hereof The unpaid 
principal balance shall continue to bear interest after the Maturity Date at the Default 
Rate set forth in this Note until and including the date on which it is paid in full 

(e) Any regulariy scheduled monthly installment of principal and interest that 
Is received by Lender before the date it is due shall be deemed to have been received 
on the due date solely for the purpose of calculating interest due. 
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(f) Borrower shall make all payments of principal and interest under this Note 
without relief from valuation and appraisement laws. 

4. Application of Payments. If at any time Lender receives, from Borrower or 
othen/vise, any amount applicable to the Indebtedness which is less than all amounts due and 
payable at such time. Lender may apply that payment to amounts then due and payable under 
this Note in any manner and in any order determined by Lender, in Lender's discretion. 
Borrower agrees that neither Lender's acceptance of a payment from Borrower in an amount 
that is less than all amounts then due and payable nor Lender's application of such payment 
shall constitute or be deemed to constitute either a waiver of the unpaid amounts or an accord 
and satisfaction. 

5. Security. The Indebtedness is secured by, among other things, that certain 
Multifamily Mortgage, Assignment of Rents and Security Agreement dated as of the date of this 
note, (the "Security Instrument"), and reference is made to the Security Instrument for other 
rights of Lender as to collateral for the Indebtedness. 

6. Acceleration. If an Event of Default has occurred and is continuing, the entire 
unpaid principal balance, any accrued interest, the prepayment premium payable under 
Section 10, if any, and all other amounts payable under this Note and any other Loan Document 
shall at once become due and payable, at the option of Lender, without any prior notice to 
Borrower (except if notice is required by applicable law, then after such notice). Lender may 
exercise this option to accelerate regardless of any prior forbearance. 

7. Late Charge. If any monthly amount payable under this Note or under the 
Security Instrument or any other Loan Document is not received by Lender when such amount 
is due (unless applicable law requires a longer period of time before a late charge may be 
imposed, in which event, such longer period shall be substituted). Borrower shall pay to Lender, 
immediately and without demand by Lender, a late charge equal to five percent (5.0%) of such 
amount (unless applicable law requires a lesser amount be charged, in which event such lesser 
amount shall be substituted). Borrower acknowledges that its failure to make timely payments 
will cause Lender to incur additional expenses in servicing and processing the Loan, and that it 
is extremely difficult and impractical to determine those additional expenses. Borrower agrees 
that the late charge payable pursuant to this Section represents a fair and reasonable estimate, 
taking into account all circumstances existing on the date of this Note, of the additional 
expenses Lender will incur by reason of such late payment. The late charge is payable in 
addition to, and riot in lieu of any interest payable at the Default Rate pursuant to Section 8. 
Notwithstanding anything to the contrary in any other Loan Document, if a Servicer has been 
appointed by Lender, any late charges payable hereunder shall not be remitted to Lender and 
shall instead be paid directly to Servicer, who shall apply such late charges in accordance with 
the terms of the applicable servicing agreement. 

8. Default Rate. So long as (a) any monthly installment under this Note remains 
past due, or (b) any other Event of Default has occurred and is continuing, interest under this 
Note shall accrue on the unpaid principal balance from the eariier of the due date of the first 
unpaid monthly installment or the occun-ence of such other Event of Default, as applicable, at a 
rate (the "Default Rate") equal to the lesser of twelve percent (12.0%) per annum or the 
maximum interest rate that may be collected from Borrower under applicable law. If the unpaid 
principal balance and all accrued interest are not paid in full on the Maturity Date, the unpaid 
principal balance and all accrued interest shall bear interest from the Maturity Date at the 
Default Rate. Borrower also acknowledges that its failure to make timely payments will cause 
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Lender to incur additional expenses in servicing and processing the Loan, that, during the time 
that any monthly installment under this Note is delinquent, Lender will incur additional costs and 
expenses arising from its loss of the use of the money due and from the adverse impact on 
Lender's ability to meet its other obligations and to take advantage of other investment 
opportunities, and that it is extremely difficult and impractical to determine those additional costs 
and expenses. Borrower also acknowledges that, during the time that any monthly installment 
under this Note is delinquent or any other Event of. Default has occurred and is continuing. 
Lender's risk of nonpayment of this Note will be materially increased and Lender is entitled to be 
compensated for such increased risk. Borrower agrees that the increase in the rate of interest 
payable under this Note to the Default Rate as provided above represents a fair and reasonable 
estimate, taking into account all circumstances existing on the date of this Note, of the additional 
costs and expenses Lender will incur by reason of Borrower's delinquent payment and the 
additional compensation Lender is entitled to receive for the increased risks of nonpayment 
associated with a delinquent loan. 

9. Limits on Personal Liability. 

(a) Except as otherwise provided in this Section 9, neither Borrower nor any 
of its partners, members and/or managers shall have any personal liability under this 
Note, the Security Instmment or any other Loan Document for the repayment of the 
Indebtedness or for the performance of any other obligations of Borrower under the 
Borrower Loan Documents, and Lender's only recourse for the satisfaction of the 
Indebtedness and the performance of such obligations shall be Lender's exercise of its 
rights and remedies with respect to the Mortgaged Property and any other collateral held 
by Lender as security for the Indebtedness. This limitation on Borrower's liability shall 
not limit or impair Lender's enforcement of its rights against any guarantor of the 
Indebtedness or any guarantor of any obligations of Borrower. 

(b) Borrower shall be personally liable to Lender for the repayment of a 
portion of the Indebtedness equal to any loss or damage suffered by Lender (the 
"Losses") as a result of (1) failure of Borrower to pay to Lender upon demand after an 
Event of Default all Rents to which Lender is entitled under Section 3(a) of the Security 
Instrument and the amount of all security deposits collected by Borrower from tenants 
then in residence; (2) failure of Borrower to apply all insurance proceeds and 
condemnation proceeds as required by the Security Instrument; (3) failure of Borrower to 
comply with Section 14(d) or (e) of the Security Instrument relating to the delivery of 
books and records, statements, schedules, and reports; (4) fraud or material 
misrepresentation by Borrower or Guarantor or any general partner, managing member, 
manager, officer, director, partner, member, agent or employee of Borrower or 
Guarantor In connection with the application for or creation of the Indebtedness or any 
request for any action or consent by or on behalf of Lender; (5) failure to apply Rents, 
first, to the payment of reasonable operating expenses (other than property 
management fees that are not currently payable pursuant to the terms of an Assignment 
of Management Agreement or any other Loan Document) and then to amounts ("Debt 
Service Amounts") payable under this Note, the Security Instrument or any other Loan 
Document (except that Borrower will not be personally liable (i) to the extent that 
Borrower lacks the legal right to direct the disbursement of such sums because of a 
bankruptcy, receivership or similar judicial proceeding, or (ii) with respect to Rents that 
are distributed on account of any. calendar year if Bon-ower has paid all operating 
expenses and Debt Service Amounts for that calendar year); (6) failure of Borrower to 
comply with the provisions of Section 17(a) of the Security Instrument prohibiting the 
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commission of waste or allowing the impairment or deterioration of the Mortgaged 
Property; or (7) failure of Borrower to obtain and maintain any local real estate tax 
abatement required under the Security Instmment, or the reduction, revocation, 
cancellation or other termination of such abatement or exemption, as a result of any act 
or omission by or on behalf of Borrower, Guarantor or any of their respective partners, 
members, managers, directors, officers, agents, employees or representatives. 

(c) For purposes of determining Borrower's personal liability under 
Section 9(b), all payments made by Borrower or any guarantor ofthis Note with respect 
to the Indebtedness and all amounts received by Lender from the enforcement of its 
rights under the Security Instrument shall be applied first to the portion of the 
Indebtedness for which Borrower has no personal liability. 

(d) Borrower shall become personally liable to Lender for the repayment of all 
of the Indebtedness upon the occurrence of any of the following Events of Default: 
(1) Borrower's acquisition of any property or operation of any business not permitted by 
Section 33 of the Security Instrument; or (2) a Transfer (including, but not limited to, a 
lien or encumbrance) that is an Event of Default under Section 21 of the Security 
Instrument, other than a Transfer consisting solely of the involuntary removal or 
involuntary withdrawal of a general partner In a limited partnership or a manager in a 
limited liability company; or (3) a Bankruptcy Event, as defined by the Security 
Instrument (but only if the Bankruptcy Event occurs with the consent or active 
participation of Borrower, General Partner, Guarantor or any Borrower Affiliate (as 
defined by the Security Instrument). 

(e) In addition to any personal liability forthe Indebtedness, Borrower shall 
be personally liable to Lender for (1) the performance of all of Borrower's obligations 
under Sections 18 of the Security Instrument (relating to environmental matters) and the 
Agreement of Environmental Indemnificafion dated ___, 2010; (2) the 
costs of any audit under Section 14(d) of the Security Instrument; and (3) any costs and 
expenses incurred by Lender in connection with the collection of any amount for which 
Borrower is personally liable under this Section 9, including out of pocket expenses and 
reasonable fees of attorneys and expert witnesses and the costs of conducting any 
independent audit of Borrower's books and -records to determine the amount for which 
Borrower has personal liability. 

(f) To the extent that Borrower has personal liability under this Section 9, 
Lender may exercise its rights against Borrower personally without regard to whether 
Lender has exercised any rights against the Mortgaged Property or any other security, or 
pursued any rights against any guarantor, or pursued any other rights available to 
Lender under this Note, the Security Instrument any other Loan Document or applicable 
law. For purposes of this Section 9, the term "Mortgaged Property^ shall not include any 
funds that (1) have been applied by Borrower as required or pemiitted by the Security 
Instrument prior to the occurrence of an Event of Default or (2) Borrower was unable to 
apply as required or permitted by the Security Instrument because of a bankruptcy, 
receivership, or similar judicial proceeding. To the fullest extent permitted by applicable 
law, in any action to enforce Borrower's personal liability under this Section 9, Borrower 
waives any right to set off the value of the Mortgaged Property against such personal 
liability. 
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10. Voluntary and Involuntary Prepayments. 

(a) In connection with any prepayment (i.e., any receipt by Lender of 
principal, other than principal required to be paid in monthly installments pursuant to 
Section 3, prior to the Maturity Date) made under this Note, whether voluntary or 
involuntary, a prepayment premium shall be payable as provided in subsections (1), 
(2) and (3) below: 

(A) No voluntary prepayments of this Note, in whole or in part, 
shall be permitted during the Lock-Out Period, except as othenwise 
expressly permitted under the Borrower Loan Documents. After the Lock-
Out Period, Borrower may voluntarily prepay all (but not less than all) of 
the unpaid principal balance of this Note on any Loan Payment Date it 
(i) Borrower has given Lender prior notice of its intention to make such 
prepayment within the notice period and in the manner required under the 
Loan Agreement and (ii) Borrower pays (A) the amount of principal being 
prepaid, (B) all accrued interest, (C) prior to the end of the Prepayment 
Premium Period; the prepayment premium calculated pursuant to 
Schedule B. and (D) all other sums due Lender at the time of such 
prepayment For all purposes including the accrual of interest, any 
prepayment received by Lender on any day other than the last calendar 
day of a Loan Month shall be deemed to have been received on the last 
calendar day of such Loan Month. Unless expressly provided for herein 
or in the other Borrower Loan Documents, Borrower shall not have the 
option to voluntarily prepay the unpaid principal balance of this Note, in 
full or in part. However, if a full or partial prepayment is provided for 
herein or in the other Borrower Loan Documents or is accepted by Lender 
in Lender's sole discretion (otherthan a partial prepayment as a result of 
any of the events described in Section 10(b)(i) below) during the 
Prepayment Premium Period, a prepayment premium calculated pursuant 
to Schedule B shall be due and payable by Borrower. 

(B) Upon Lender's exercise of any right of acceleration under 
this Note, Borrower shall pay to Lender, in addition to the entire unpaid 
principal balance of this Note outstanding at the time of the acceleration, 
(A) all accrued interest and all other sums due Lender, and (B) if such 
acceleration occurs during the Prepayment Premium Period, the 
prepayment premium calculated pursuant to Schedule B. 

(C) Any application by Lender of any collateral or other 
security to the repayment of any portion of the unpaid principal balance of 
this Note prior to the end of the Prepayment Premium Period and in the 
absence of acceleration shall be deemed to be a partial prepayment by 
Borrower, requiring the payment to Lender by Borrower of a prepayment 
premium, calculated pursuant to Schedule B. 

(b) Nohvithstanding the provisions of Section 10(a), no prepayment premium 
shall be payable with respect to (1) any mandatory partial prepayment based on a 
determination by Lender of the Pennanent Period Amount or (ii) any prepayment 
occurring as a result of the application of any insurance proceeds or condemnation 
award under Sections 19(f) or 20(b) of the Security Instrument. 
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(c) Any permitted or required prepayment of less than the unpaid principal 
balance of this Note shall not extend or postpone the due date of any subsequent 
monthly installments or change the amount of such installments, unless Lender agrees 
othenwise in writing (except as provided in Section 10(b) above). 

(d) Borrower recognizes that any prepayment of the unpaid principal balance 
of this Note, whether voluntary, involuntary or resulting from a default by Borrower, will 
result in Lender's incurring loss, including reinvestment loss, additional expense and 
frustration or impairment of Lender's ability to meet its commitments to third parties. 
Borrower agrees to pay to Lender upon demand damages for the detriment caused by 
any prepayment, and agrees that it is extremely difficult and impractical to ascertain the 
extent of such damages. Borrower therefore acknowledges and agrees that the formula 
for calculating prepayment premiums set forth on Schedule B represents a reasonable 
estimate of the damages Lender will incur because of a prepayment. 

(e) Borrower further acknowledges that the lock-out and prepayment 
premium provisions of this Note are a material part of the consideration for the Loan, and 
acknowledges that the terms of this Note are in other respects more favorable to 
Borrower as a result of Borrower's voluntary agreement to the Lock-Out Period and the 
prepayment premium provisions. 

(f) Notwithstanding anything herein to the contrary. Lender shall have the 
right, in its sole discretion, to require Borrower to prepay this Note; together with all 
amounts due under the Borrower Loan Documents, in full or in part based on the 
calculation of the Permanent Period Amount in accordance with the terms and 
provisions of the Loan Agreement. 

(g) INTENTIONALLY OMITTED. 

(h) Any prepayment premium payable hereunder shall be remitted to 
Servicer, or if a Servicer has not been appointed by Lender, to Lender.. 

11. Costs and Expenses. To the fullest extent allowed by applicable law. Borrower 
shall pay all expenses and costs, including, without limitation, out-of-pocket expenses and 
reasonable fees of attorneys (including, without limitation, in-house attorneys) and expert 
witnesses and costs of investigation, incurred by Lender as a result of any default under this 
Note or in connection with efforts to collect any amount due under this Note, or to enforce the 
provisions of any of the other Borrower Loan Documents, including those incurred in post-
judgment collection efforts and in any bankruptcy proceeding (including any action for relief from 
the automatic stay of any bankruptcy proceeding) or judicial or non-judicial foreclosure 
proceeding. For purposes of Section 9(e) and this Section 11, attomeys' out of pocket 
expenses shall include, but are not limited to, support staff costs, costs of preparing for litigation, 
computerized research^ telephone and facsimile transmission expenses, mileage, deposition 
costs, postage, duplicating, process service, videotaping and similar costs and expenses. 

12. Forbearance. Any forbearance by Lender in exercising any right or remedy 
under this Note, the Security Instrument, or any other Loan Document or othen/vise afforded by 
applicable law, shall not be a waiver of or preclude the exercise of that or any other right or 
remedy. The acceptance by Lender of any payment after the due date of such payment, or in 
an amount which is less than the required payment, shall not be a waiver of Lender's right to 
require prompt payment when due of all other payments or to exercise any right or remedy with 
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respect to any failure to make prompt payment. Enforcement by Lender of any security for 
Bon-ower's obligations under this Note shall not constitute an election by Lender of remedies so 
as to preclude the exercise of any other right or remedy available to Lender. 

13. Waivers. Presentment, demand, notice of dishonor, protest, notice of 
acceleration, notice of intent to demand or accelerate payment or maturity, presentment for 
payment, notice of nonpayment, grace, and diligence in collecting the Indebtedness are waived 
by Borrower and all endorsers and guarantors of this Note and all other third party obligors. 

14. Loan Charges. Neither this Note nor any of the other Borrower Loan Documents 
shall be construed to create a contract for the use, forbearance or detention of money requiring 
payment of interest at a rate greater than the maximum interest permitted to be charged under 
applicable law. If any applicable law limiting the amount of interest or other charges permitted 
to be collected from Borrower in connection with the Loan is interpreted so that any interest or 
other charge provided for in any Loan Document, whether considered separately or together 
with other charges provided for in any other Loan Document, violates that law, and Borrower is 
entitled to the benefit of that law, that interest or charge is hereby reduced to the extent 
necessary to eliminate that violation. The amounts, if any, previously paid to Lender in excess 
of the permitted amounts shall be applied by Lender to reduce the unpaid principal balance of 
this Note. For the purpose of determining whether any applicable law limiting the amount of 
interest or other charges permitted to be collected from Borrower has been violated, all 
Indebtedness that constitutes interest, as well as all other charges made in connection with the 
Indebtedness that constitute interest, shall be deemed to be allocated and spread ratably over 
the stated term of this Note. Unless othen/vise required by applicable law, such allocation and 
spreading shall be effected in such a manner that the rate of interest so computed is uniform 
ttiroughout the stated term of this Note. 

15. Commercial Purpose. Borrower represents that the Indebtedness is being 
incurred by Borrower solely for the purpose of carrying on a business or commercial enterprise, 
and not for personal, family, household or agricultural purposes. 

16. Counting of Days, Except where otherwise specifically provided, any reference 
in this Note to a period of "days" means calendar days, not Business Days. 

17. Governing Law. This Note shall be governed by the law of the jurisdiction in 
which the Mortgaged Property is located ("Property Jurisdiction"). 

18. Captions. The captions of the sections of this Note are for convenience only and 
shall be disregarded in construing this Note. 

19. Notices; Written Modifications. All notices, demands and other communications 
required or permitted to be given by Lender to Borrower pursuant to this Note shall be given in 
accordance with Section 31 of the Security Instrument. Any modification or amendment to this 
Note shall be ineffective unless in writing signed by the party sought to be charged with such 
modification or amendment; provided, however, that in the event of a Transfer under the terms 
of the Security Instrument any or sqme or all of the Modifications to Multifamily Note in 
Schedule C may be modified or rendered void by Lender at Lender's option by notice to 
Borrower or such proposed transferee. 

20. Consent to Jurisdiction and Venue. Bon-ower agrees that any controversy arising 
under or in relation to this Note shall be litigated exclusively in the Property Jurisdiction. The 
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state and federal courts and authorities with jurisdiction in the Property Jurisdiction shall have 
exclusive jurisdiction over all controversies which shall arise under or in relation to this Note. 
Borrower irrevocably consents to service, jurisdiction, and venue of such courts for any such 
litigation and waives any other venue to which it might be entitied by virtue of domicile, habitual 
residence or otherwise. 

21. WAIVER OF TRIAL BY JURY. TO THE MAXIMUM EXTENT PERMITTED 
UNDER APPLICABLE LAW, EACH OF BORROWER (A) AGREES NOT TO ELECT A TRIAL 
BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS NOTE OR THE 
RELATIONSHIP BETWEEN THE PARTIES AS LENDER AND BORROWER THAT IS 
TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH 
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN 
THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY 
EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT 
LEGAL COUNSEL. 

22. Payments on Non-Business Day. If the date for the making of any payment 
under this Note is not a Business Day, such payment shall be due and payable on the next 
succeeding Business Day. 

23. Servicer. Borrower hereby acknowledges and agrees that, pursuant to the temns 
of the Loan Agreement and as more particulariy provided for in Section 39 of the Security 
Instrument: (i) from time to time. Lender may appoint a servicer to collect payments, escrows 
and deposits, to give and to receive notices hereunder and under the other Borrower Loan 
Documents, and to otherwise service the Loan and (ii) unless Borrower receives written notice 
from Lender to the contrary, any action or right which shall or may be taken or exercised by 
Lender may be taken or exercised by such servicer with the same force and effect. Borrower 
shall be responsible for the payment of the ongoing servicing fees relating to or arising under 
the Servicing Agreement in a monthly amount not to exceed one-twelfth of [ %)] of the 
outstanding balance of the Loan, payable monthly in arrears, together with any reasonable set
up fees with respect thereto. 

24. Terms of Note Governing Payment Matters Control in the Event of any Confiict. 
In the event the provisions of the Loan Agreement or the other Borrower Loan Documents 
(other than this Note) conflict with the provisions of this Note which govern the terms of 
repayment of the Loan or the payment of other amounts due in connection with the Loan 
(including, without limitation, the provisions of this Note which govern the required payments of 
principal, interest, and other amounts due in connection with the Loan, the manner of payment, 
the calculation of interest, the payment of the Lender's costs and expenses, the application of 
payments by the Lender, the acceleration of amounts owed by the Borrower, late charges, 
default rates of interest, prepayments, prepayment premiums or maximum rates of interest or 
similar charges), the provisions of this Note shall govern and control. 

25. ATTACHED SCHEDULES. The following Schedules are attached to this Note 
and are incorporated by reference herein as if more fully set forth iri the text hereof 

Schedule A - 1 nterest Rate 

Schedule B - Prepayment Premium 

Schedule C - Modifications to Multifamily Note 
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The terms of this Note are modified and supplemented as set forth in said Schedules. 
To the extent of any conflict or inconsistency between the terms of said Schedules and the text 
of this Note, the terms of said Schedules shall be controlling in all respects. 

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Multifamily 
Pennanent Note or caused this Multifamily Permanent Note to be duly executed and delivered by 
its authorized representative as of the date first set forth above. The undersigned intends that this 
instrument shall be deemed to be signed and delivered as a sealed instrument. 

BORROWER: 

Hairpin Lofts, LLC, an Illinois limited liability company 

By: Hairpin Lofts Manager, LLC, 
an Illinois limited liability company, 
its Manager 
By: Brinshore 2800 Corp., 

an Illinois corporation, 
its Managing Member 

By: . 
Name: 
Title: 

Pay to the Order of 

CITIBANK, N.A., 

as assignee under that certain Funding Loan Agreement dated as of 

WITHOUT RECOURSE 

GOVERNMENTAL LENDER: 

CITY OF CHICAGO 

By: . 

., 2010 

[Schedule "C" referred to in this Loan of Multi-Family Permanent 
Note unavailable at time of printing.] 

• Schedules "A" and "B" referred to in this Form of Multi-Family Permanent Note read as 
follows: 
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Schedule "A". 
(To Form Of Multi-Family Permanent Note) 

Principal And Interest Payments. 

1. Interest Rate. 

Except as provided in Paragraphs 8 and 14, interest ("Note Interest") shall accrue on the 
unpaid principal ofthis Note from, and including, the date ofthis note until paid in full at an 
annual rate as follows: 

(a) Fixed Rate. Interest shall accrue at annual rate of percent ( %) (the "Fixed 
Rate"). 

(b) Maximum Rate. Notwithstanding any other provision of this Note to the contrary, 
Note Interest shall not exceed the Maximum Rate, as the Maximum Rate may 
change in accordance with the Loan Agreement. 

(c) Interest Accrual. Note interest shall be computed on the basis of a three hundred 
sixty (360) day year comprised of twelve (12) thirty (30) day months. 

2. Monthly Principal And Interest Payments. 

Commencing on the First Payment Date and on each Loan Payment Date thereafter until 
and including the Maturity Date, consecutive monthly installments of principal and interest in 
the amount of $ [ ] (based upon an amortization schedule assuming a three 
hundred sixty (360) day year comprised of twelve (12) thirty (30) day months), shall be 
payable on each Loan Payment Date until the entire unpaid principal balance evidenced by 
this Note is fully paid. Any remaining principal and interest if not sooner paid, shall be due and 
payable on the Maturity Date. 

Schedule "B". 
(To Form Of Multi-Family Permanent Note) 

Prepayment Premium. 

Any prepayment premium payable under Paragraph 10 of this Note shall be computed as 
follows: 

(a) If the prepayment is made at any time after the date of this Note and before six (6) 
months prior to Maturity Date (the "Yield Maintenance Period End Date") the 
prepayment premium shall be the greater ot 

(i) One percent (1 %) of the amount of principal being prepaid; or 
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(ii) The product obtained by multiplying: 

(A) the amount of principal being prepaid, 

by 

(B) the difference obtained by subtracting from the Fixed Rate on this 
Note (1) the yield rate (the "Yield Rate") on the U.S. Treasury Security 
due on the date six (6) months prior to the fifteenth (15"") annual 
anniversary of the Conversion Date (the "Specified U.S. Treasury 
Security"), on the twenty-fifth (25'") Business Day preceding (x) the 
Intended Prepayment Date, or (y) the date Lender accelerates the 
Loan or otherwise accepts a prepayment pursuant to Paragraph 
10(a)(3) ofthis Note, as the Yield Rate is reported in The Wall Street 
Journal, 

by 

(C) the present value factor calculated using the following formula: 

-n/12 1 - (1 + rV 
r 

r = Yield Rate 

n= the number of months remaining between (1) either of the 
following: (x) in the case of a voluntary prepayment, the Last Day 
of the Month during which the prepayment is made, or (y) in any 
other case, the date on which Lender accelerates the unpaid 
principal balance of this Note and (2) the Yield Maintenance 
Period End Date. 

In the event that no Yield Rate is published for the Specified U.S. Treasury 
Security, then the nearest equivalent non-callable U.S. Treasury Security having 
a maturity date closest to the Yield Maintenance Period End Date of this Note 
shall be selected at Lender's discretion. If the publication of such Yield Rates in 
The Wall Street Journal is discontinued, Lender shall determine such Yield Rates 
from another source selected by Lender. 

(b) Notwithstanding the provisions of Paragraph 10(a) of this Note, no prepayment 
premium shall be payable with respect to any prepayment made on or after the Yield 
Maintenance Period End Date. 
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Exhibit "F". 
(To Ordinance) 

Land-Use Restriction Agreement. 

THIS LAND USE RESTRICTION AGREEMENT (this "Agreement"), entered into as of 
[DATED DATE], by and between the CITY OF CHICAGO, a municipality and home rule unit of 
local government duly organized and validly existing under the Constitution and laws of the 
State of Illinois (the "Issuer"), and Hairpin Lofts, LLC, an Illinois limited liability company (the 
"Borrower"). 

WITNESSETH: 

WHEREAS, pursuant to a Funding Loan Agreement, dated as of [DATED DATE] (the 
"Funding Loan Agreement") between the Issuer, the Bon-ower and Citibank, N.A. (the "Funding 
Lender") and an ordinance adopted by the Issuer on __, 2010 (the "Note Ordinance"), 
the Funding Lender will advance funds (the "Funding Loan") in an aggregate principal amount 
not to exceed Dollars ($[Loan Amount]) and 
the Issuer will execute and deliver a promissory note (the "Governmental Lender Note") 
evidencing the obligation to repay the Funding Loan. 

WHEREAS, the Funding Loan and the Governmental Lender Note, together with interest 
thereon (the "Obligations"), shall be limited obligations of the City secured under the Funding 
Loan Agreement for the benefit of the Funding Lender, and will be payable from the loan 
payments received by the City pursuant to a loan agreement (the "̂ Borrower Loan Agreement") 
between the City and the Borrower, pursuant to which the City will loan the proceeds of the 
Funding Loan to the Borrower (the "Borrower Loan") the proceeds of which will be used by the 
Borrower to finance the acquisition, construction and equipping of a "qualified residential rental 
project" within the meaning of Section 142 of the Internal Revenue Code of 1986, as amended 
(the "Code") located in Chicago, Illinois (the "Residential Project") on the real property described 
on Exhibit A attached hereto. 

WHEREAS, in order to assure the Issuer and the owners of the Obligations that interest 
on the Obligations will be excluded from gross income for federal income tax purposes under 
the Code, and to further the public purposes of the Issuer, certain restrictions on the use and 
occupancy of the Residential Project under the Code must be established; 

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter 
set forth, and of other valuable consideration, the Borrower and the Issuer agree as follows: 

Section 1. Term of Restrictions, (a) Occupancy Restrictions: With respect to the 
Residential Project, the term of the Occupancy Restrictions set forth in Section 3 hereof shall 
commence on the later of the first day on which at least ten percent (10%) of the units in the 
Residential Project are first occupied or the issue date of the Obligations, and shall end on the 
latest of (i) the date which is fifteen (15) years after the date on which at least fifty percent (50%) 
of the units in the Residential Project are first occupied; (ii) the first date on which no tax-exempt 
obligation (including any refunding obligation) issued and / or executed and delivered with 
respect to the Residential Project is outstanding; or (iii) the date on which any housing 
assistance provided with respect to the Residential Project under Section 8 of the United States 
Housing Act of 1937, as amended, terminates (which period is hereinafter referred to, with 
respect to the Residential Project, as the "Qualified Project Period" for the Residential Project). 
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(b) Rental Restrictions: The Rental Restrictions set forth in Section 4 hereof 
shall remain in effect during the Qualified Project Period set forth in paragraph (a) of this 
Section 1. 

(c) Involuntary Loss or Substantial Destruction: The Occupancy Restrictions 
set forth in Section 3 hereof and the Rental Restrictions set forth in Section 4 hereof shall 
cease to apply to the Residential Project in the event of involuntary noncompliance caused by 
fire, seizure, requisition, foreclosure, transfer of title by deed in lieu of foreclosure, change in 
federal law or an action of a federal agency after the date of delivery of the Obligations, which 
prevents the Issuer from enforcing the Occupancy Restrictions and the Rental Restrictions, or 
condemnation or similar event, but only if within a reasonable time period, (i) the portion of the 
Obligations allocable to the Residential Project (as determined by a firm of nationally recognized 
bond counsel acceptable to the Isisuer) is promptly retired, or amounts received as a 
consequence of such event are used to provide a new project which meets all of the 
requirements of this Agreement, which new project is subject to new restrictions substantially 
equivalent to those contained in this Agreement, and which is substituted in place of the 
Residential Project by amendment of this Agreement and (ii) an opinion from nationally 
recognized bond counsel (acceptable to the Issuer) is received to the effect that noncompliance 
with the Occupancy Restrictions and the Rental Restrictions as a result of such involuntary loss 
or substantial destruction resulting from an unforeseen event will not adversely affect the 
exclusion from the gross income of the owners thereof for purposes of federal income taxation 
of the interest on the Obligations; provided, howiever, that the preceding jsrovisions of this 
paragraph shall cease to apply in the case of such involuntary noncompliance caused by 
foreclosure, transfer of title by deed in lieu of foreclosure or similar event if at any time during 
the Qualified Project Period subsequent to such event the Borrower or any Related Party (as 
defined in Section 147(a)(2) of the Code) obtains an ownership interest in the Residential 
Project for federal income tax purposes. 

(d) Termination: This Agreement shall terminate upon the eariiest of (i) 
termination of the Occufjancy Restrictions and the Rental Restrictions, as provided in 
paragraphs (a) and (b) of this Section 1; or (ii) delivery to the Issuer and the Borrower of an 
opinion of nationally recognized bond counsel (acceptable to the Issuer) to the effect that 
continued compliance with the Rental Restrictions and Occupancy Restrictions on the 
Residential Project is not required in order for interest on the Obligations to remain excludible 
from gross income of the owners thereof for federal income tax purposes. 

(e) Certification: Upon termination of this Agreement in whole or in part, the 
Borrower and the Issuer shall execute and the parties shall cause to be recorded (at the 
Borrower's expense), in all offices in which this Agreement was recorded, a certificate of 
tennination, specifying which of the restrictions contained herein has terminated,' and the portion 
of the Residential Project to which such tennination relates. 

Section 2. Proiect Restrictions. The Borrower represents, warrants and covenants 
as follows: 

(a) The Borrower has reviewed the provisions of the Code, the Treasury 
Regulations thereunder (the "Regulatibns") and Internal Revenue Service rulings, procedures 
and pronouncements applicable to this Agreement (including, without limitation. Section 142(d) 
of the Code, Section 1.103-8(b) of the Regulations iand IRS Revenue Procedure 2004-39, 2004-
29 IRB 49) with its counsel and understands said provisions. 
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(b) The Project is being constmcted, acquired, rehabilitated and equipped for 
the purpose of providing a "qualified residential rental project" (within the meaning of Section 
142(d) of the Code) and will, during the term of the Rental Restrictions and Occupancy 
Restrictions hereunder, continue to constitute a "qualified residential rental project" under 
Section 142(d) of the Code and any Regulations heretofore or hereafter promulgated 
thereunder and applicable thereto. 

(c) At least 95% of the Residential Project will consist of a "building or 
structure" (as defined in Section 1.103-8(b)(8)(iv) of the Regulations), or several proximate 
buildings or structures of similar construction, each containing one or more similariy constructed 
residential units (as defined in Section 1.103-8(b)(8)(i) of the Regulations) located on a single 
tract of land or contiguous tracts of land (as defined in Section 1.103-.8(b)(4)(ii)(b) of the 
Regulations), which will be owned, for federal tax purposes, at all times by the same person, 
and financed pursuant to a common plan (with|n the meaning of Section 1.103-8(b)(4)(ii) of the 
Regulations), together with functionally related and subordinate facilities (within the meaning of 
Section 1.103-8(b)(4)(iii) of the Regulations). Each such building or stmcture (or several 
proximate buildings or stmctures comprising the Residential Project) shall contain five (5) or 
more similariy constmcted units. 

(d) None of the residential units in the Residential Project will at any time be 
used on a transient basis, nor will the Residential Project itself be used as a hotel, motel, 
dormitory, fraternity or sorority house, rooming house, hospital, nursing home, sanitarium, rest 
home or trailer park or court for use on a transient basis. 

(e) In no event will continual or frequent nursing, medical or psychiatric 
services be made available at the Residential Project, within the meaning of Revenue Ruling 
98-47, 1998-2 CB 399, or any successor thereto. 

(0 All of the residential units in the Residential Project will be leased, rented, 
or available for lease or rental on a continuous basis to members of the general public (other 
than units for a resident manager or maintenance personnel and units which may be rented 
under the Section 8 assistance program, which units (subject to the Section 8 assistance 
program) shall be leased to eligible tenants in accordance with Section 8 requirements), subject, 
however, to the requirements of Section 3(a) hereof Each Qualifying Tenant (as hereinafter 
defined) occupying a residential unit in the Residential Project shall be required to execute a 
written Lease Agreement with a stated term of not less than thirty (30) days nor more than one 
(1) year. 

(g) Any functionally related and subordinate facilities (e.g., pari<ing areas, 
swimming pools, tennis courts, etc.) which are financed by the Obligations and are included as 
part of the Residential Project will be of a character and size commensurate with the character 
and size of the Residential Project, and will be made available to all tenants on an equal basis. 
Fees will only be charged with respect to the use thereof If the charging of fees is customary for 
the use of such facilities at similar residential rental properties in the surrounding area and then 
only in amounts commensurate with the fees being charged at similar residential rental 
properties within such area. In any event, any fees charged will not be discriminatory or 
exclusionary as to the Qualifying Tenants (as defined in Section .3 hereof). No functionally 
related and subordinate facilities will be made available to persons other than tenants or their 
guests. 
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(h) Each residential unit in the Residential Project will contain separate and 
complete facilities for living, sleeping, eating, cooking (including a refrigerator, sink, oven and 
range top) and sanitation for a single person or family. 

(i) No portion of the Residential Project will be used to provide any health 
club facility, any facility primarily used for gambling, or any store, the principal business of which 
is the sale of alcoholic tjeverages for consumption off premises, in violation of Section 147(e) of 
the Code. 

Section 3. Occupancy Restrictions. The Borrower represents, warrants and 
covenants as follows: 

(a) Pursuant to the election of the Issuer and the "Borrower in accordance 
with the provisions of Section 142(d)(1)(B) of the Code, at all times during the Qualified Project 
Period at least forty percent (40%) of the completed residential units in the Residential Project 
shall be continuously occupied (or treated as occupied as provided herein) or held available for 
occupancy by Qualifying Tenants as herein defined. For purposes of this Agreement, 
"Qualifying Tenants" means, subject to Section 3(d) hereof individuals or families whose 
aggregate adjusted incomes do not exceed sixty percent (60% of the applicable median gross 
income (adjusted for family size) for the area in which the Residential Project is located, as such 
income and area median gross income are determined by the Secretary of the United States 
Treasury in a manner consistent with determinations of income and area median gross income 
under Section 8 of the United States Housing Act of 1937, as amended (or, if such program is 
terminated, under such program as in effect immediately before such termination). 

(b) Prior to the commencement of occupancy of any unit to be occupied by a 
Qualifying Tenant, the prospective tenant's eligibility shall be established by execution and 
delivery by such prospective tenant of an Income Computation and Certification in the form 
attached hereto as Exhibit B (the "Income Certification") evidencing that the aggregate adjusted 
income of such prospective tenant does not exceed the applicable income limit. In addition, 
such prospective tenant shall be required to provide whatever other information, documents or 
certifications are reasonably deemed necessary by the Borrower or the Issuer to substantiate 
the Income Certification. 

(c) Not less frequently than annually, the Borrower shall determine whether 
the current aggregate adjusted income of the tenant(s) occupying any unit being treated by the 
Borrower as occupied by a Qualifying Tenant exceeds the applicable income limit. For such 
purpose the Borrower shall require each such tenant to execute and deliver to the Borrower the 
Income Certification attached hereto as Exhibit B. 

(d) Any unit vacated by a Qualifying Tenant ishall be treated as continuing to 
be occupied by such Qualifying Tenant until reoccupied. Upon such unit being reoccupied, the 
Borrower shall have thirty-one (31) days from such date to determine whether such unit is being 
occupied by a Qualifying Tenant. 

(e) If an individual's or family's income exceeds the applicable income limit as 
of any date of determination, the income of such individual or family shall be treated as 
continuing not to exceed the applicable limit; provided that the income of such individual or 
family did not exceed the applicable income limit upon commencement of such tenant's 
occupancy or as of any prior income determination; and provided, further, that if any individual's 
or family's income as of the most recent income detennination exceeds one hundred and forty 
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percent (140%) of the applicable income limit, such individual or family shall cease to qualify as 
a Qualifying Tenant if prior to the next income determination of such individual or family, any 
unit in the Residential Project of comparable or smaller size to such individual's or family's unit 
is occupied by any tenant other than a Qualifying Tenant. 

(f) For purposes of satisfying the requirement that 40% of the completed 
residential units be occupied by Qualifying Tenants, the following principles shall apply: (i) upon 
the later of the first day on which at least 10% of all of the residential units in the Residential 
Project are occupied or the issue date of the Obligations, 40% of such units must t>e occupied 
by Qualifying Tenants; and (ii) after 10% of the residential units in the Residential Project are 
occupied. Qualifying Tenants must occupy residential units in the Residential Project in the 
number set forth in Exhibit D hereto, and the Qualifying Tenants' occupancies must predate the 
non-QualifyingTenants' occupancies. 

(g) The lease agreement to be utilized by the Borrower in renting any 
residential units in the Residential Project to a prospective Qualifying Tenant shall provide for 
termination of the lease agreement and consent by such person to eviction following thirty (30) 
days' notice, subject to applicable provisions of Illinois law (including for such purpose all 
applicable home rule ordinances), for any material misrepresentation made by such person with 
respect to the Income Certification with the effect that such tenant is not a Qualifying Tenant. 

(h) All Income Certifications will be maintained on file at the Residential 
Project (or at an off-site storage location) so long as any Obligations are outstanding and for five 
(5) years thereafter with respect to each Qualifying Tenant who occupied a residential unit in the 
Residential Project during the period the restrictions hereunder are applicable, and the Borrower 
will, promptiy upon receipt, file a copy thereof with the Issuer. 

(i) On the first day of the Qualified Project Period, on the fifteenth day of 
January, April, July and October of each year during the Qualified Project Period, and within 
thirty (30) days after the final day of each month in which there occurs any change in the 
occupancy of a residential unit in the Residential Project, the Borrower will submit to the Issuer 
the "Certificate of Continuing Program Compliance," in the fomi attached hereto as Exhibit C. 
executed by the Borrower. 

(j) The Borrower shall submit to the Secretary of the United States Treasury 
(at such time and in such manner as the Secretary shall prescribe) an annual certification as to 
whether the Residential Project continues to meet the requirements of Section 142(d) of the 
Code. Failure to comply with such requirement may subject the Borrower to the penalty 
provided in Section 6652(j) of the Code. The Borrower shall submit a copy of each such annual 
certification to the Issuer. 

Section 4. Rental Restrictions. The Borrower represents, warrants and covenants 
that once available for occupancy, each residential unit in the Residential Project will be rented 
or available for rental on a continuous basis to members of the general public (other than (a) 
units for a resident manager or maintenance personnel and (b) units for Qualifying Tenants as 
provided for in Section 3 hereof). 

Section 5. Transfer Restrictions. The Borrower covenants and agrees that no 
conveyance, transfer, assignment or any other disposition of title to the Residential Project (a 
"Transfer"), shall be made prior to the termination of the Rentaf Restrictions and Occupancy 
Restrictions hereunder, unless the transferee pursuant to the Transfer assumes in writing, in a 
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form reasonably acceptable to the Issuer, all of the executory duties and obligations hereunder 
of the Borrower, including this Section 5, and agrees to cause any subsequent transferee to 
assume such duties and obligations in the event of a subsequent Transfer by the transferee 
prior to the termination of the Rental Restrictions and Occupancy Restrictions hereunder (the 
"Assumption Agreement"). The Borrower shall deliver the Assumption Agreement to the Issuer 
at least thirty (30) days prior to a proposed Transfer. 

Section 6. Enforcement, (a) The Borrower shall, upon at least 48 hours prior written 
notice and during regular business hours, permit all duly authorized representatives of the 
Issuer to inspect any books and records of the Borrower regarding the Residential Project and 
the incomes of Qualifying Tenants which pertain to compliance with the provisions of this 
Agreement and Section 142(d) of the Code and any Regulations heretofore or hereafter 
promulgated thereunder and applicable thereto. 

(b) In addition to the information provided for in Section 3(h) hereof the 
Borrower shall submit any other information, documents or certifications reasonably requested 
by the Issuer which the Issuer deems reasonably necessary to substantiate continuing 
compliance with the provisions of this Agreement and Section 142(d) of the Code and any 
Regulations heretofore or hereafter promulgated thereunder and applicable thereto. 

(c) The Issuer and the Borrower each covenants that it will not take or permit 
to be taken any action within its control that it knows would adversely affect the exclusion of 
interest on the Obligations from the gross income of the owners thereof for purposes of federal 
income taxation pursuant to Section 103 of the Code. Moreover, the Issuer and the Bon-ower 
covenant to take any lawful action within their control and as may be necessary, (in the opinion 
of nationally recognized bond counsel acceptable to the Issuer) to comply fully With all 
applicable rules, rulings, policies, procedures, regulations or other official statements 
promulgated or proposed by the Department of the Treasury or the Internal Revenue Service 
from time to time pertaining to obligations issued and / or executed and delivered under Section 
142(d) of the Code and affecting the Residential Project. 

(d) The Bon-ower covenants and agrees to inform the Issuer by written notice 
of any violation of its obligations hereunder Within five (5) days of first discovering any such 
violation. If any such violation is not corrected to the satisfaction of the Issuer within the period 
of time specified by the Issuer, which shall be (A) the lesser of (i) forty-five (45) days after the 
effective date of any notice to or from the Borrower, or (ii) sixty (60) days from the date such 
violation would have been discovered by the Borrower by the exercise of reasonable diligence, 
or (B) such longer period as is specified in an opinion of nationally recognized bond counsel 
(acceptable to the Issuer) as will not result in the loss of such exclusion of interest on the 
Obligations, without further notice, the Issuer shall declare a default under this Agreement 
effective on the date of such declaration of default, and the Issuer shall apply to any court, state 
or federal, for specific performance of this Agreement or an injunction against any violation of 
this Agreement, or any other remedies at law or in equity or any such other actions as shall be 
necessary or desirable so as to correct noncompliance with this Agreement. 

(e) The Borrower and the Issuer each acknowledges that the primary 
purpose for requiring compliance with the restrictions provided in this Agreement is to preserve 
the exclusion of interest on the Obligations from gross income for purposes of federal income 
taxation, and that the Issuer, on behalf of the owners of the Obligations, who are declared to be 
third-party beneficiaries of this Agreement, shall be entitled for any breach of the provisions 
hereof to all remedies both at law and in equity in the event of any default hereunder, which in 
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the opinion of the Issuer and nationally recognized bond counsel could adversely affect the 
exclusion of interest on the Obligations from gross income for purposes of federal income 
taxation. 

(f) In the enforcement of this Agreement, the Issuer may rely on ahy 
certificate delivered by or on behalf of the Borrower or any tenant with respect to the Residential 
Project. 

(g) Nothing in this Section shall preclude the Issuer from exercising any 
remedies they might otherwise have, by contract, statute or othenA/ise, upon the occurrence of 
any violation hereunder, which in the opinion of the Issuer and nationally recognized bond 
counsel could adversely affect the exclusion of interest on the Obligations from gross income for 

. purposes of federalJncome-taxation. 

Section 7. Covenants to Run With the Land. The Borrower hereby subjects the 
Residential Project to the covenants, reservations and restrictions set forth in this Agreement. 
The Issuer and the Borrower hereby declare their express intent that the covenants, 
reservations and restrictions set forth herein shall be deemed covenants, reservations and 
restrictions running with the land to the extent permitted by law, and shall pass to and be 
binding upon the Borrower's successors in title to the Residential Project throughout the term of 
this Agreement. Each and every contract, deed, mortgage, lease or other instrument hereafter 
executed covering or conveying the Residential Project or any portion thereof or interest therein 
shall conclusively be held to have been executed, delivered and accepted subject to such 
covenants, reservations and restrictions, regardless of whether such covenants, reservations 
and restrictions are set forth in such contract, deed, mortgage, lease or other instrument. 

Section 8. Recording. The Borrower shall cause this Agreement and all 
amendments and supplements hereto to be recorded in the conveyance and real property 
records of Cook County, Illinois, and in such other places as the Issuer may reasonably request. 
The Borrower shall pay all fees and charges incurred in connection with any such recording. 

Section 9. Reserved. 

Section 10. No Conflict With Other Documents. The Borrower warrants and 
covenants that it has not arid will not execute any other agreement with provisions inconsistent 
or in conflict with the provisions hereof (except documents that are subordinate to the provisions 
hereof), and the Borrower agrees that the requirements of this Agreement are paramount and 
controlling as to the rights and obligations herein set forth, which supersede any other 
requirements in conflict herewith. 

Section 11. Interpretation. Any terms not defined in this Agreement shall have the 
same meaning as terms defined in the Indenture, the Borrower Loan Agreement, or 
Section 142(d) of the Code and any Regulations heretofore or hereafter promulgated 
thereunder and applicable thereto. 

Section 12. Amendment. This Agreement may be amended by the parties hereto, 
among other things, to reflect changes in Section 142(d) of the Code, the Regulations and any 
revenue rulings or procedures promulgated thereunder, or in the interpretation thereof subject 
to an opinion of nationally recognized bond counsel that such amendment will not adversely 
affect the exclusion of the interest on the Obligations from the gross income of the owners 
thereof for purposes of federal income taxation. 
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Section 13. Severability. The invalidity of any clause, part or provision of this 
Agreement shall not affect the validity of the remaining portions thereof 

Section 14. Notices. Any notice, demand or other communication required or 
permitted hereunder shall be in writing and shall be deemed to have been given if and when 
personally delivered and receipted for, or, if sent by private courier service or sent by ovemight 
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 third day after being deposited in United States registered or certified ,mail, postage 
prepaid. Any such notice, demand or other communication shall be addressed to a party at its 
address set forth below or to such other address the party to receive such notice may have 
designated to all other parties by notice in accordance herewith: 

If to the Issuer: 

If to the Borrower 

Section 15. Goveming Law. This Agreement shall be construed in accordance with 
and govemed by the laws of the State of Illinois, and vvhere applicable, the laws of the United 
States of America. 

Section 16. Counterparts. This 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 
instmmenf 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed 
and sealed by their respective, duly authorized representatives, as of the day and year first 
above written. 

[SEAL] CITY OF CHICAGO, 
as Issuer 

Attest: 

By: . By: 
Miguel del Valle, City Cleri< Gene R. Saffold, Chief Financial Officer 
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HAIRPIN LOFTS, LLC, an Illinois limited liability 
company 

By: Hairpin Lofts Manager, LLC, 
an Illinois limited liability company, 
its Manager 

By: Brinshore 2800 Corp., 
an Illinois corporation, 
its Managing Member 

By: 
Name: 
Title: 

STATE OF ILLINOIS 

COUNTY OF COOK 

) 
) ss: 
) 

BEFORE ME, the undersigned authority, on this day personally appeared Gene 
R. Saffold and Miguel del Valle, Chief Financial Officer and City Cleri<, respectively, of the City 
of Chicago, a municipality and home rule unit of local government duly organized and validly 
existing underthe Constitution and laws of the State of Illinois (the "Issuer"), known to me to be 
the persons whose names are subscribed to the foregoing instrument, and acknowledged to me 
that each executed the same for the purposes and consideration therein expressed and in the 
capacity therein stated, as the act and deed of said Issuer. 

GIVEN UNDER MY HAND and seal of office, this the, . day of. .. 2010. 

Notary Public in and for the State of Illinois 

[SEAL] 

My commission expires on: 
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STATE OF ILLINOIS ) 
) ss: 

COUNTY OF COOK ) 

BEFORE ME, the undersigned authority, on this day personally appeared 
. , the of BRINSHORE 2800 CORP., an Illinois corporation and 

the managing member of HAIRPIN LOFTS MANAGER, LLC, the manager of Hairpin Lofts, LLC 
(the "Borrower"), known to me to be the person whose name is subscribed to the foregoing 
instrument, and known to me to be an authorized representative of said Borrower and 
acknowledged to me that he executed the same for the purposes and consideration therein 
expressed and in the capacity therein stated, as the act and deed of said Borrower. 

GIVEN UNDER MY HANDand seal of office, thisthe _ d a y - o f ^ , 2010. 

Notary Public in and forthe State of Illinois 

[SEAL] 

My commission expires on: 

[(Sub)Exhibit "A" referred to in this Land-Use 
Restriction Agreement unavailable 

at time of printing.] 

(Sub)Exhibits "B", "C" and "D" referred to in this Lapd'-Use Restriction Agreement read as 
follows: 
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(Sub)Exhibit "B". 
(To Land-Use Restriction Agreement) 

Income Computation And Certification. 

NOTE TO APARTMENT OWNER: This form is designed to assist you in computing Annual 
Income in accordance with the method set forth in the Department of Housing and Urban 
Development ("HUD") Regulations (24 CFR Part 5). You should make certain that this form is at 
all times up to date with HUD Regulations. All capitalized tenns used herein shall have the 
meanings set forth in the Land Use Restriction Agreement, dated as of [DATED DATE], among 
Hairpin Lofts, LLC (the "Borrower"), and the City of Chicago. 

Re: Hairpin Lofts Apartments Project 

Chicago, Illinois 

I/We, the undersigned, being first duly sworn, state that I/we have read and answered 
fully and truthfully each of the following questions for all persons who are to occupy the unit in 
the above apartment project for which application is made. Listed below are the names of all 
persons who intend to reside in the unit: 

1. 
Name of 

Members of the 
Household 

2. 
Relationship to 

Head of 
Household 

HEAD 
SPOUSE 

3. 

Age 

4. 

Social Security 
Number 

• 

• 5 . 

Place of 
Employment 

6. Total Anticipated Income. The total anticipated income, calculated 
in accordance with this paragraph 6, of alt persons listed above for the 12-month period 
beginning the date that I/we plan to move into a unit (i.e., ) is 

Included in the total anticipated income listed above are: 

(a) the full amount, before payroll deductions, of wages and salaries, 
overtime pay, commissions, fees, tips and bonuses, and other compensation for 
personal services; 

(b) the net income from operation of a business or profession or net income 
from real or personal property (without deducting expenditures for business expansion or 
amortization or capital indebtedness); an allowance for depreciation of capital assets 
used in a business or profession may be deducted, based on straight line depreciation, 
as provided in Internal Revenue Service regulations; include any withdrawal of cash or 

The form o f If iconieCbmputatrohaTid Certification^ s^ conformed "to -any 
amendments made to 24 CFR Part 5, or any regulatory provisions promulgated in substitution 
therefor. 
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assets from the operation of a business or profession, except to the extent the 
withdrawal is reimbursement of cash or assets invested in the operation by the above 
persons; 

(c) interest and dividends (see 7(C) below); 

(d) the full amount of periodic payments received from social security, 
annuities, insurance policies, retirement funds, pensions, disability or death benefits, and 
other similar types of periodic receipts, including a lump sum payment for the delayed 
start of a periodic payment; 

(e) payments in lieu of earnings, such as unemployment and disability 
compensation,'Workmen'scompensation-and severance-pay; 

(f) the amount of any public welfare assistance payment; if the welfare 
assistance payment includes any amount specifically designated for shelter and utilities 
that is subject to adjustment by the welfare assistance agency in accordance with the 
actual cost of shelter and utilities, the amount of welfare assistance income to be 
included as income shall consist of 

(i) the amount of the allowance or grant exclusive of the amount 
specifically designated for shelter or utilities, plus 

(ii) the maximum amount that the welfare assistance agency could in 
fact allow the family for shelter and utilities (if the family's welfare assistance is 
ratably reduced from the standard of need by applying a percentage, the amount 
calculated under this paragraph 6(f)(ii) shall be the amount resulting from one 
application of the percentage); 

(g) periodic and determinable allowances, such as alimony and child support 
payments, and regular contributions or gifts received from persons not residing in the 
dwelling; and 

(h) all regular pay, special pay and allowances of a member of the Armed 
Forces. 

Excluded from such anticipated total income are: 

(a) income from employment of children (including foster children) under the 
age of 18 years; 

(b) payments received for the care of foster children or foster adults; 

(c) lump-sum additions to family assets, such as inheritances, insurance 
payments (including payments under health and accident Insurance and worker's 
compensation), capital gains and settlement for personal or property losses; 

(d) amounts received by the family that are specifically for, or in 
reimbursement of the cost of medical expenses for any family member; 

(e) income of a live-in aide; 
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(f) the full amount of student financial assistance paid directly to the student 
or to the educational institution; 

(g) special pay to a family member serving in the Armed Forces who is 
exposed to hostile fire; 

(h) amounts received under training programs funded by the Department of 
Housing and Urban Development ("HUD"); 

(i) amounts received by a disabled person that are disregarded for a limited 
time for purposes of Supplemental Security Income eligibility and benefits because they 
are set aside for use under a Plan to Attain Self-Sufficiency (PASS); 

(j) amounts received by a participant in other publicly assisted programs 
which are specifically for or in reimbursement of out-of-pocket expenses incurred 
(special equipment, clothing, transportation, child care, etc.) and which are made solely 
to allow participation in a specific program; 

(k) a resident service stipend in a modest amount (not to exceed $200 per 
month) received by a resident for performing a service for the Borrower, on a part-time 
basis, that enhances the quality of life in the Residential Project, including, but not 
limited to, fire patrol, hall monitoring, lawn maintenance and resident initiatives 
coordination (no resident may receive more than one stipend during the same period of 
time); 

(I) compensation from state or local employment training programs and 
training of a family member as resident management staff, which compensation is 
received under employment training programs (including training programs not affiliated 
with a local government) with cleariy defined goals and objectives, and which 
compensation is excluded only for the period during which the family member 
participates in the employment training program; 

(m) reparation payments paid by a foreign government pursuant to claims 
filed under the laws of that government by persons who were persecuted during the Nazi 
era; 

(n) earnings in excess of $480 for each full-time student, 18 years or older, 
but excluding the head of household and spouse; 

(o) adoption assistance payments in excess of $480 per adopted child; 

(p) deferred periodic payments of supplemental security income and social 
security benefits that are received in a lump sum payment 

(q) amounts received by the family in the form of refunds or rebates under 
state or local law for property taxes paid on the dwelling unit; 

(r) amounts paid by a state agency to a family with a developmentally 
disabled family member living at home to offset the cost of services and equipment 
needed to keep the developmentally disabled family member at home; 
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(s) temporary, nonrecurring or sporadic income (including gifts); and 

(t) amounts specifically excluded by any other federal statute from 
consideration as income for purposes of determining eligibility or benefits under a 
category of assistance programs that includes assistance under any program to which 
the exclusions set forth in 24 CFR 5.609(c) apply. 

7. Assets. (A) Do the persons whose income or contributions are 
included in Item 6 above: 

(i) have savings, stocks, pbligations, equity in real property or other 
forms of capital investment (excluding the values of necessary items of personal 
property such as fumiture and automobiles, equity in HIJD homeownership 
programs, and interests in Indian trust land)? Yes No. 

(ii) have they disposed of any assets (other than at a foreclosure or 
bankruptcy sale) during the last two years at less than fair market value? 

Yes No. 

(B) If the answer to (i) or (ii) above is yes, does the combined total value of all 
such assets owned or disposed of by all such persons total more than $5,000? Ŷes 

_No. 

(C) If the answer to (B) above is yes, state: 

(i) the total value of all such assets: $ • • , 

(ii) the amount of income expected to be derived from such assets in 
the 12-month period beginning on the date of initial occupancy of the unit that 
you propose to rent: $ , and 

(iii) the amount of such income, if any, that was included in Item 6 
above: $___ . 

8. Full-Time Students. (A) If ALL of the persons listed in column 1 
above are or will be full-time students* during five calendar months of this calendar year at an 
education institution (other than a correspondence school) with regular faculty and students, 
answer the questions (a) through (d) below; otherwise check here: _, NOT APPLICABLE 

*A full-time student is an individual who during each of the 5 calendar months 
during the calendar year in which occupancy of the unit begins is a full-time student at an 
educational organization which normally maintains a regular faculty and curriculum and normally 
has a regulariy enrolled body of students in attendance or an individual pursuing a full-time 
course of institutional on-farm training under the supervision of an accredited agent of such an 
educational organization or of a state or political subdivision thereof 

(a) Is any such person (other than nonresident aliens) married and 
filing a joint federal income tax retum? 

Yes No 
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(b) Is any such person receiving assistance under Title IV of the 
Social Security Act (relating to Aid to Families with Dependent Children or AFDC)? 

Yes No 

(c) Is any such person enrolled in a job training program receiving 
assistance under the Job Training Partnership Act or under other similar Federal, State, 
or local laws? 

Yes No 

(d) Are such persons single parents and their children (not one of 
whom is a dependent of a person not residing in the unit)? 

Yes No 

9. Relationship to Proiect Borrower. Neither myself nor any other 
occupant of the unit I/we propose to rent is the owner of the rental housing project in which the 
unit is located (hereinafter the "Borrower"), has any family relationship to the Borrower, or owns 
directly or indirectly any interest in the Borrower. For purposes of this paragraph, indirect 
ownership by an individual shall mean ownership by a family member; ownership by a 
corporation, partnership, estate or trust in proportion to the ownership or beneficial interest in 
such corporation, partnership, estate or trust held by the individual or a family member; and 
ownership, direct or indirect, by a partner of the individual. 

10. Reliance. This certificate is made with the knowledge that it will 
be relied upon by the Borrower to determine maximum income for eligibility to occupy the unit 
and is relevant to the status under federal income tax law of the interest on obligations issued 
and / or executed and delivered to provide financing for the apartment development for which 
application is being made. I/We consent to the disclosure of such information to the issuer of 
such obligations, the holders of such obligations, any trustee acting on their behalf and any 
authorized agent of the Treasury Department or the Internal Revenue Service. I/We declare 
that all information set forth herein is true, correct and complete and based upon information 
I/we deem reliable, and that the statement of total anticipated income contained in paragraph 6 
is reasonable and based upon such investigation as the undersigned deemed necessary. 

11. Further Assistance. I/We will assist the Borrower in obtaining any 
information or documents required to verify the statements made herein, including, but not 
limited to, either an income verification from my/our present employer(s) or copies of federal tax 
returns forthe immediately preceding two calendar years. 

12. Misrepresentation. I/We acknowledge that I/we have been 
advised that the making of any misrepresentation or misstatement in this declaration will 
constitute a material breach of my/our agreement with the Borrower to lease the unit, and may 
entitle the Borrower to prevent or terminate my/our occupancy of the unit by institution of an 
action for ejection or other appropriate proceedings. 
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I/We declare under penalty of perjury that the foregoing is tme and cort-ect 

Executed this day of • in , Illinois. 

Applicant Applicant 

Applicant Applicant 

[Signaturejof altpersonsiover.the.age.of 17.years listed in number 2 above required.] 

SUBSCRIBED AND SWORN to before 
me this day of , . 

(NOTARY SEAL) 

Notary Public in and for the State of. 

My Commission Expires: • 

FOR COMPLETION BY APARTMENT OWNER ONLY: 

1. Calculation of eligible income: 

a. Enter amount entered for entire household 
in 6 above: 

b. (1) if the amount entered in 7(C)(i) above is greater 
than $5,000, enter the total amount entered in 
7(C)(ii), subtract from that figure the amount 
entered in 7(C)(iii) and enter the remaining balance 
($. ); 

(2) multiply the amount entered in 7(C)(i) times the 
cunrent passbook savings rate as determined by 
HUD to detennine what the total annual earnings on 
the amount in 7(C)(i) would be if invested in 
passbook savings ($ ), subtract from that 
figure the amount entered in 7(C)(iii) and enter the 
remaining balance ($______); and 

(3) enter at right the greater of the amount calculated 
under (1) or (2) above: 

c. TOTAL ELIGIBLE INCOME (Line 1 .a plus line 1 .b(3)): 

$_ 

$_ 
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2. The amount entered in 1 .c is: 

Less than 60% of Median Gross Income for Area.^ 

- - More than 60% of Median Gross Income for the Area.^ 

3. Number of apartment unit assigned: 

Bedroom Size: . : Rent: $ _ _ 

4. The last tenants of this apartment unit for a period of at least 30 consecutive days 
[had/did not have] aggregate anticipated annual income, as certified in the above 
manner upon their initial occupancy of the apartment unit, of less than 60% of Median 
Gross Income for the Area. 

^ 'Median Gross Income for the Area" means the median income for the area where the 
Residential Project is located as determined by the Secretary of Housing and Urban Development under 
Section 8 of the United States Housing Act of 1937, as amended, or if programs under Section 8 are 
terminated, median income determined under the method used by the Secretary prior to the termination. 
"Median Gross Income for the Area" shall be adjusted for family size. 

' See footnote 2. 

Method used to verify applicant(s) income: 

Employer income verification. 

Copies of tax retums. 

. Other ( _ _ ) 

Borrower or Manager 
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INCOME VERIFICATION 
(for employed persons) 

The undersigned employee has applied for a rental unit located in the Residential 
Project financed by the City of Chicago. Every income statement of a prospective tenant must 
be stringently verified. Please indicate below the employee's current annual income from 
wages, overtime, bonuses, commissions or any other form of compensation received on a 
regular basis. 

Annual wages 

Overtime • . 

Bonuses 

Commissions 

Total current income . . 

I hereby certify that the statements above are true and complete to the best of my 
knowledge. 

Signature Date Title 

I hereby grant you permission to disclose my income to , an 
Illinois limited liability company, in order that it may determine my income eligibility for rental Of 
an apartment located in its project which has been financed by the City of Chicago. 

Signature Date 

Please send to: 

INCOME VERIFICATION 
(for self-employed persons) 

I hereby attach copies of my individual federal and state income tax retums for the 
Immediately preceding two calendar years and certify that the information shown in such income 
tax retums is true and complete to the best of my knowledge. 

Signature Date 
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(Sub)Exhibit "C". 
(To Land Use Restriction Agreement) 

Certificate Of Continuing Program Compliance. 
(To Be Completed With Respect To The Residential Project) 

The undersigned, the • of Brinshore 2800 Corp., the managing 
member of the manager of Hairpin Lofts, LLC, an Illinois limited liability company (the 
"Borrower"), hereby certify as follows: 

1. The undersigned has read and is thoroughly familiar with the provisions of the 
"Land Use •Restriction Agreement, dated as of [DATED DATE], between "the "Bon-ower and'the 
City of Chicago (the "Land Use Restriction Agreement"). 

2. Based on Income Computations and Certifications on file with the Borrower, as of 
the date of this Certificate the following number of completed residential units in the Residential 
Project (i) are occupied by Qualifying Tenants (as defined in the Land Use Restriction 
Agreement), or (ii) were previously occupied by Qualifying Tenants and have been vacant and 
not reoccupied except for a temporary period of no more than 31 days: 

Occupied by Qualifying Tenants^ No. of Units 

Previously occupied by Qualifying Tenants 
(vacant and not reoccupied except for a 
temporary period of no more than 31 days) No. of Units 

3. The total number of completed residential units in the Residential Project is 

4. No default has occurred and is subsisting under the Land Use Restriction 
Agreement. 

HAIRPIN LOFTS, LLC, 
an Illinois limited liability company 

By: Hairpin Lofts Manager, LLC, 
an Illinois limited liability company, 
its Manager 

By: Brinshore 2800 Corp., 
an Illinois corporation, 
its Managing Member 

By: , , 
Name: 
Title: _ _ ^ 

^ A unit all of the occupants of which are full-time students does not qualify as a unit occupied by 
Qualifying Tenants, unless one or more of the occupants was or were (i) entitied to file a joint tax return, 
(ii) receiving assistance under Title IV of the Social Security Act (relating to Aid to Families with 
Dependent Children), (iii) enrolled in a job training program receiving assistance under the Job Training 
Partnership Act or under other similar Federal, State, or local laws, or (iv) single parents and their children 
(not one of whom is a dependent of a person not residing in the unit). 
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(Sub)Exhibit "D". 
(To Land-Use Restriction Agreement) 

Rentable Rent-Up Schedule. 

The borrower expects and covenants that 25 of the 28 residential units will be rented to 
Qualifying Tenants and that, at no time, will more than 3 residential units in the Residential 
Project be rented to individuals who are not Qualifying Tenants under the applicable income 
requirements. 

Exhibit "G". 
(To Ordinance) 

Hairpin Lofts Apartments Redevelopment Agreement. 

This Hairpin Lofts Apartments Redevelopment Agreement (this "Agreement") is made as of 
this day of . 20 , by and between the City of Chicago, an Illinois municipal 
corporation (the "City"), through its Department of Community Development ("DCD"), Hairpin Lofts, 
LLC, an Illinois limited liability company ("HLLLC"), and Brinshore 2800 Corp., an Illinois 
corporation ("Brinshore" and collectively with HLLLC. the "Developer"). 

RECITALS 

A. Constitutional Authority: As a home rule unit of govemment under Section 6(a), 
Article VII of the 1970 Constitution of tiie State of Illinois (the "State"), the City has the power to 
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and 
pursuant thereto, has the power to encourage private development in order to enhance the local tax 
base, aeate employment opportunities and to enter into contractual agreements wjth private parties 
in order to achieve these goals. 

B. Statutory Authority: The City is authorized under the provisions of the Tax 
Increment Allocation Redevelopment Act. 65 ILCS 5/11-74.4-1 etseq.. as amended from time to 
time (the "Act"), to finance projects that eradicate blighted conditions and consen^ation area factors 
through the use of tax increment allocation financing for redevelopment projects. 

C. Citv Council Authority: To induce redevelopment pursuant to the Act, the City 
Council of the City (the "City Council") adopted the following ondinances on Febnjary16,2000: (1) 
"Approval of Tax Increment Redevelopment Plan for Fullerton/Milwaukee Redevelopment Project 
Area;" (2) "Designation of Fullerton/Milwaukee Redevelopment Area as Tax Increment Financing 
District;" and (3) "Adoption of Tax Increment Allocation Financing for Fullerton/Milwaukee 
Redevelopment Project Area" (the "TIF Adoption Ordinance"), and adopted "Amendment Number 1 
to Fullerton/Milwaukee Tax Increment Financing Redevelopment Plan and Project" on May 11, 
2005 ("Amendment Number r)(such ordinances collectively referred to herein as the "TIF 
Ordinances"). The redevelopment project area refen-ed to above as amended by Amendment 
Number 1 (collectively, the "Redevelopment Area") is legally described in Exhibit A hereto. 
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D. The Proiect: Lester and Rosalie Anixter Center, an Illinois not-for-profit corporation 
("Anixter") has acquired from the City (the "Acquisition") certain property comprised of 
approximately 28,250 square feet located within the Redevelopment Area as legally described on 
Exhibit 8 hereto (the "Property"). Anixter will either contribute the Property to Hairpin Lofts 
Manager, LLC, an Illinois limited liability company, who will convey such Property to the ultimate titie 
holder (or convey it directly to) HLLLC (of which Anixter, or an affiliate thereof is indirectiy through 
Hairpin Lofts Manger, LLC a member), and, within the time frames set forth in Section 3.01 hereof 
the Developer shall commence and complete the following activities (collectively, the "Project"): 
rehabilitation of the basement, portions of the first and second floors, and the third, fourth, fifth and 
sixth floors of a six-story elevator building (the "Facility") on the Property, which will consist of one-
and two-bedroom rental units, with 28 rental units, comprised of 25 affordable units (the 
"Affordable Units") and three market-rate units (the'MarkefRate'Units" and,Together with"the 
Affordable Units, the "Units") and related common areas. The Facility shall have a partial green 
reflective roof membrane, geo-thermal heating and cooling, solar thermal hot water, a high-
efficiency building envelope. Energy Star appliances, low VOC interior paints, low-flow plumbing 
fixtures, high efficiency and insulated windows. The following standard features will be offered at 
no additional fee: individually controlled heating and cooling; kitchens, hardwired internet and cable; 
operable windows; and intercom entry system. The Facility and related improvements (including 
but not limited to those TIF-Funded Improvements as defined below and set forth on Exhibit C) are 
collectively referred to herein as the "Project." The completion of the Project would not reasonably 
be anticipated without the financing contemplated in this Agreement. 

E. Redevelopment Plan: The Project is located in the Redevelopment Area and will 
be carried out in accordance with this Agreement and the City of Chicago Fullerton/Milwaukee Tax 
Increment Financing Redevelopment Plan (the "Redevelopment Plan") attached hereto as Exhibit 
D. 

F. Citv Financing: The Citv aorees to use, in the amounts set forth in Section 4.03(iii) 
hereof Available Incremental Taxes (as defined below), to pay for or reimburse the Developer for 
the costs of TIF-Funded Improvements pursuant to the terms and conditions of this Agreement. 
The City, as of the Closing Date, shall allocate and appropriate the amounts set forth in Section 
4.03(110 for payment of the Redevelopment Project Costs of the Project. 

In addition, the City may, in its discretion, issue tax increment allocation bonds ("TIF 
Bonds") secured by Incremental Taxes (as defined below) pursuant to an ordinance at a later date 
as described in Section 8.05 hereof the proceeds of which may be used to pay forthe costs of the 
TIF-Funded Improvements not previouisly paid for from Incremental Taxes, or in order to reimburse 
the City for the costs of TIF-Funded Improvements. 

G. Prior TIF Financing: Pursuant to a note ordinance adopted by the City Council on 
October 2,2002, the City issued its Tax Increment Allocation Revenue Note (Fullerton/Milwaukee 
Redevelopment Project) Taxable Series 2002, dated December 2002, in the amount of $700,000 to 
The Northern Trust Company, secured by the pledge of certain Incremental Taxes for the payment 
of redevelopment project costs in connection with the Small Business Improvement Fund for the 
Redevelopment Area (the "Northern Trust Note"). 
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Pursuant to an ordinance adopted by the City Council on October 6,2005, the City entered 
into a redevelopment agreement dated as of February 16, 2006, with Footwear Factory 
Development Corp., an Illinois corporation, 3963 West Belmont Residential Property, L.L.C, an 
Illinois limited liability company, and 3927 West Belmont Commercial Property, L.L.C, an Illinois 
limited liability company (collectively the "Footware Factory Developer"), for the issuance of a note 
to the Footware Factory Developer in the aggregate principal amount not to exceed $8,000,000 
secured by the pledge of certain Incremental Taxes for the payment of redevelopment project costs 
in connection with the Footware Factory project (the "Footware Factory Obligation"). 

Pursuant to a bond ordinance adopted by the City Council on December 13, 2006 the City 
issued $8,735,000 in aggregate principal amount of General Obligation Bonds (Modern Schools 
Across Chicago" Project), Series 2007E, dated as otJanuaryl, 2007,"for which ad valoremtaxes 
levied for repayment will be abated with, along with certain incremental taxes from various other 
redevelopment project areas. Incremental Taxes (the "Modern Schools Bonds"). 

The Northern Trust Note, the Footware Factory Obligation and the Modern Schools Bonds 
are collectively referred to herein as the Prior TIF Financings. The Developer acknowledges that 
the Prior TIF Financings are prior liens on the Fullerton/Milwaukee TIF Fund and that the Developer 
has no claim on any monies except for monies Which are Available Incremental Taxes. 

Now, therefore, in consideration of the mutual covenants arid agreements contained herein, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

SECTION 1. RECITALS 

The foregoing recitals are hereby incorporated into this agreement by reference. 

SECTION 2. DEFINITIONS 

For purposes ofthis Agreement, in addition to the terms defined in the foregoing recitals, the 
following terms shall have the meanings set forth below: 

"Act" shall have the meaning set forth in the Recitals hereof 

"Affiliate" shall mean any person or entity directly or indirectiy controlling, controlled by or 
under common control with the Developer. 

"Affordable Units" shall have the meaning set forth in the Recitals hereof 

"Annual Report" shall mean the report described in Section 8.21 hereof 

"Available Incremental Taxes" shall mean the 90% of the Incremental Taxes then on 
deposit in the Fullerton/Milwaukee TIF Fund, such reduction to reflect the amount of the City Fee. 

"Certificate" shall mean the Certificate of Completion described in Section 7.01 hereot 
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"Change Order" shall mean any amendment or modification to the Scope Drawings, Plans 
and Specifications or the Project Budget as described in Section 3.03. Section 3.04 and Section 
3.05, respectively. 

"City Council" shall have the meaning set forth in the Recitals hereot 

"Citv Fee" shall have the meaning set forth for such term in Section 4.05(c) hereof. 

"City Funds" shall mean the funds described in Section 4.03(b)(ii) hereof. 

"City-Housing Loan" shall mean the tax-exempt loan-funds describedin-Section 4:01 
hereot 

"City Property " shall have the meaning set forth in the Hairpin Lofts Ordinance. 

"Closing Date" shall mean __j , 20 . 

"COC Occupancy Covenant" shall have the meaning set forth for such term in Section 
8.20 hereot 

"Construction Contract" shall mean that certain contract, substantially in the fomi attached 
hereto as Exhibit E. to be entered into between the Developer and the General Contractor 
providing for construction of the Project. 

"Corporation Counsel" shall mean the City's Office of Corporation Counsel. 

"Deed" shall have the meaning set forth in Section 3.13(b) hereot 

"DOE" shall mean the City's Department of Environment. 

Draft NFR Letter^ shall mean a draft comprehensive "no further remediation" letter from the 
lEPA for the Property, or any portion thereof based on TACO Tier I residential remediation 
objectives, as amended or supplemented from time to time. 

"Emploverfs)" shall have the meaning set forth in Section 10 hereof. 

"Envlrontnental Laws" shall mean any and all Laws relating to public health and safety and 
the environment now or hereafter in force, as amended and hereafter amended, including but not 
limited to (i) the Comprehensive Environmental Response, Compensation and Liability Act (42 
U.S.C. Section 9601 etseg.); (ii) any so-called "Superfund" or "Superlien" law; (iii) the Hazardous 
Materials Transportation Act (49 U.S.C. Section 1801 et seg.); (iv) the Resource Conservation and 
Recovery Act (42 U.S.C. Section 6901 et seg.); (v) the Clean Air Act (42 U.S.C Section 7401 et 
seq.): (vi) the Clean Water Act (33 U.S.C. Section 1251 et seg.); (vii) the Toxic Substances Control 
Act (15 U.S.C. Section 2601 et seg.); (viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 
U.S.C. Section 136 et seg.); (ix) the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.): 
and (x) the Municipal Code of Chicago, including but not limited to the Municipal Code of Chicago, 
Sections7-28-390, 7-28-440,11-4-1410,11-4-1420,11-4-1450,11-4-1500,11-4-1530,11-4-1550, 
or 11-4-1560. 
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"Environmental Remediation" has the meaning set forth in Section 11.03. 

"Equity" shall mean funds of the Developer (other than funds derived from Lender 
Financing) irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, 
which amount may be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03(b). 

"Escrow" shall mean the construction escrow established pursuant to the Escrow 
Agreement. 

"Escrow Aqreement" shall mean, with respect to each construction phase undertaken, the 
construction escrow agreement to be entered into by the Title Company (or an affiliate of, or an 
entity as an agent of the Titie Company), the General Contractor, the Developer, the Lender(s) and 
the City, substantially in the form of Exhibit L attached hereto, which shall govern the funding of the 
Equity, the Lender Financing, and the City Funds. 

"Event of Default" shall have the meaning set forth in Section 15 hereot 

"Facility" shall have the meaning set forth in the Recitals hereot 

"Final NFR Letter" shall mean a final comprehensive "no fijrther remediation" letter from the 
lEPA approving the use of the Property for the construction, development and operation of the 
Project. 

"Financial Statements" shall mean complete audited financial statements of the Developer 
prepared by a certified public accountant in accordance with generally accepted accounting 
principles and practices consistently applied throughout the appropriate periods. 

"Fullerton/Milwaukee TIF Fund" shall mean the special tax allocation fund created by the 
City in connection with the Redevelopment Area into which the Incremental Taxes will be deposited. 

"General Contractor" shall mean the general contractor(s) hired by the Developer pursuant 
to Section 6.01. 

"Hairpin Lofts Ordinance" shall mean that certain ordinance of City Council adoped on 
, 20 authorizing the execution ofthis Agreement. 

"Hazardous Materials" shall mean any toxic substance, hazardous substance, hazardous 
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such 
in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall 
include, but not be limited to, petroleum (including crude oil), any radioactive material or by-product 
material, polychlorinated biphenyls, lead-t>earing substance and asbestos in any form or condition. 

"IEPA" shall mean the Illinois Environmental Protection Agency. 

"Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF Adoption 
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected are paid to 
the Treasurer of the City of Chicago for deposit by the Treasurer into the Fullerton/Milwaukee TIF 
Fund established to pay Redevelopment Project Costs and obligations incurred in the payment 
thereof. 



85752 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

"Laws" shall mean all applicable federal, state, local or other laws (including common law), 
statutes, codes, ordinances, rules, regulations or other requirements, now or hereafter in effect, as 
amended or supplemented from time to time, and any applicable judicial or administrative 
interpretation thereof including any applicable judicial or administrative orders, consent decrees or 
judgments, including, without limitation, Sections 7-28 and 11-4 of the Municipal Code of Chicago 
relating to waste disposal. 

"Lender" shall mean any provider of Lender Financing. 

"Lender Financing" shall mean funds borrowed by either one of the Developer from any 
lender to fund costs of and available to pay for, the Project, in the amount set forth in Section 4.01 
hereot 

"Losses" shall mean any and all debts, liens, claims, actions, causes of action, suits, 
demands, complaints, legal or administrative proceedings, losses, damages, assessments, 
obligations, liabilities, executions, judgments, amounts paid in settlement, arbitration or mediation 
awards, interest, fines, penalties, costs, expenses, and disbursements of any kind or nature 
whatsoever (including, without limitation. Remediation Costs, reasonable attorneys' fees and 
expenses, consultants' fees and expenses and court costs). 

"Market Rate Units" shall have the meaning set forth in the Recitals hereot 

"MBE(s)" shall mean a business identified in the Directory of Certified Minority Business 
Enterprises published by the City's Department of Procurement Services, or otherwise certified by 
the City's Department of Procurement Services as a minority-owned business enterprise, related to 
the Procurement Program or the Construction Program, as applicable. 

"MBE/WBE Budget" shall mean the budget as described in Section 10.03. 

"Municipal Code" shall mean the Municipal Code of the City of Chicago. 

"Non-Governmental Charges" shall mean all non-governmental charges, liens, claims, or 
encumbrances relating to the Developer, the Property or the Project. 

"Pemiitted Liens" shall mean those liens and encumbrances against the Property and/or 
the Project set forth on Exhibit F hereto. 

"Plans and Specifications" shall mean final construction documents containing a site plan 
and working drawings and specifications for the Project, as submitted to the City as the basis for 
obtaining building pennits for the Project. 

"Prior Expendlture(s)" shall have the meaning set forth in Section 4.05(a) hereof. 

"Prior TIF Financing" shall have the meaning set forth in the Recitals hereot 

"Proiect" shall have the meaning set forth in the Recitals hereot 

"Proiect Budget" shall mean the budget attached hereto as Exhibit G. showing the total 
cost of the Project by line item, furnished by the Developer to DCD, in accordance with Section 
3.03 hereot 
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"Property" shall have the meaning set forth in the Recitals hereot 

"Purchase Price" shall have the meaning set forth in Section 3.13(a). 

"RACR" shall mean a Remedial Action Completion Report submitted to the lEPA in 
connection with a request for a Final NFR Letter. 

"RAP" shall mean the Remedial Action Plan submitted to the lEPA in connection with a 
request for a Draft NFR Letter, as amended or Supplemented from time to time. 

"ROR" means the Remediation Objectives Report submitted to the I EPA in connection with 
a request for a Draft NFR Letter, as amended or supplemented from time to time. 

"Redevelopment Area" shall have the meaning set forth in the Recitals hereof. 

"Redevelopment Plan" shall have the meaning set forth in the Recitals hereot 

"Redevelopment Proiect Costs" shall mean redevelopment project costs as defined in 
Section 5/11-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment 
Plan or otherwise referenced in the Redevelopment Plan. 

"Released Claims" shall have the meaning set forth for such term in Section 11.04 hereot 

"Remediation Costs" shall mean govemmental or regulatory body response costs, natural 
resource damages, property damages, and the costs of any investigation, cleanup, monitoring, 
remedial, removal or restoration work required by any federal, state or local governmental agency 
or political subdivision or other third party in connection or associated with the Property or any 
improvements, facilities or operations located or formeriy located thereon. 

"Reporting Period" shall have the meaning as set forth in Section 8.21 hereot 

"Reguisition Form" shall mean the document, in the form attached hereto as Exhibit H. to 
be delivered by the Developer to DCD pursuant to Section 4.03 of this Agreement 

"Scope Drawings" shall meari preliminary construction documents containing a site plan 
and preliminary drawings and specifications for the Project. 

"SRP" means the lEPA's Site Remediation Program as set forth in Titie XVII of the Illinois 
Environmental Protection Act, 415 ILCS 5/58 et seq.. and the regulations promulgated thereunder. 

"Surplus" shall have the meaning set forth in Section 4.03(c)(iii). 

"Survey" shall mean a Class A plat of survey in the most recently revised form of 
ALT/VACSM land titie sun/ey of the Property dated within 75 days prior to the Closing Date, 
acceptable in form and content to the City and the Titie Company, prepared by a surveyor 
registered in the State of Illinois, certified to the City and the Title Company, and indicating whether 
the Property is in a flood hazard area as identified by the United States Federal Emergency 
Management Agency (and updates thereof to reflect improvements to the Property in connection 
with the construction of the Facility and related improvements as required by the City or Lender). 
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"Term of the Agreement" shall mean the period of time commencing on the Closing Date 
and ending on December 31, 2024, the date on which the Redevelopment Area is no longer in 
effect. 

"TIF Adoption Ordinance" shall have the meaning set forth in the Recitals hereot 

"TIF Bond(s)" shall have the meaning set forth for such term in Section 8.05 hereof. 

"TIF-Funded Improvements" shall mean those improvements of the Project which (i) 
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and 
(iii) the City has agreed to reimburse and/or pay for out of the City Funds, subject to the terms of 
this Agreement. Exhibit C lists the TIF-Funded Improvements for the Project. 

"TIF Ordinances" shall have the meaning set forth in the Recitals hereot 

"Title Company" shall mean . 

"Title Policy" shall mean a titie insurance policy, including all endorsements as shall be 
require by Corporation Counsel, including but not limited to, an owner's comprehensive 
endorsement and satisfactory endorsements regarding zoning (3.1 with parking if applicable), 
contiguity (as applicable), location, access and survey, in the most recentiy revised ALTA or 
equivalent form, showing HLLLC as the insured, noting the recording of this Agreement as an 
encumbrance against the Property, and a subordination agreement in favor of the City with respect 
to previously recorded liens against the Property related to Lender Financing, if any, issued by the 
Titie Company. 

"Units" shall have the meaning set forth in the Recitals hereot 

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act (29 U.S.C 
Section 2101 etseq.).. 

"WBE(s)" shall mean a business identified in the Directory of Certified Women Business 
Enterprises published by the City's Department of Procurement Services, or othen(vise certified by 
the City's Department of Procurement Services as a women-owned business enterprise, related to 
the Procurement Program or the Consboiction Program, as applicable. 

SECTIONS. THE PROJECT 

3.01 The Project. With respect to the Facility, the Developer shall, pursuant to the Plans 
and Specifications and subject to the provisions of Section 18.17 hereot (i) commence 
construction no later than June 1, 2010; and (ii) complete construction no later than June 1, 2012. 

3.02 Scope Drawings and Plans and Specifications. The Developer has delivered the 
Scope Drawings and Plans and Specifications to DCD and DCD has approved same. After such 
initial approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications 
shall be submitted to DCD as a Change Order pursuant to .Section 3.04 hereof The Scope 
Drawings and Plans and Specifications shall at all times conform to the Redevelopment Plan as in 
effect on the date of this Agreement and all applicable Laws. The Developer shall submit all 
necessary documents to the City's Building Department Department of Transportation and such 
other City departments or governmental authorities as may be necessary to acquire building permits 
and other required approvals for the Project. 
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3.03 Project Budget. The Developer has furnished to DCD, and DCD has approved, a 
Project Budget showing total costs forthe Project in an amount not less than [Twelve Million Thirty-
Four Thousand Five-Hundred Twelve Dollars and 00/100 ($12,034,512)]. The Developer hereby 
certifies to the City that (a) the Lender Financing and Equity described in Section 4.01 hereof, shall 
be sufficient to complete the Project; and (b) the Project Budget is true, correct and complete in all 
material respects. The Developer shall promptiy deliver to DCD certified copies of any Change 
Orders with respect to the Project Budget for approval pursuant to Section 3.04 hereot 

3.04 Change Orders. All Change Orders (and documentation substantiating the need and 
identifying the source of funding therefor) that individually or in the aggregate (a) reduce the square 
footage of the Facility, (b) result in a delay of completion of the Project in excess of 90 days, (c) 
changes the basic use of the Project, or (d) permanentiy increase or decrease any line item in the 
Project Budget must be submitted by the Developer to DCD for DCD'S prior written approval. The 
Developer shall not authorize or permit the performance of any work relating to any Change Order 
described in (a), (b), (c) or (d) above, or the furnishing of materials in connection therewith, prior to 
the receipt, by the Developer of DCD's written approval. The Construction Contract, and each 
contract between the General Contractor and any subcontractor, shall contain a provision to this 
effect An approved Change Order shiall not be deemed to imply any obligation on the part of the 
City to increase the amount of City Funds which the City has pledged pursuant to this Agreement or 
provide any other additional assistance to the Developer. 

3.05 DCD Approval. Any approval granted by DCD of the Scope Drawings, Plans and 
Specifications and the Change Orders is for the purposes of this Agreement only and does not 
affect or constitute any approval required by any other City department or pursuant to any City 
ordinance, code, regulation or any other governmental approval, nor does any approval by DCD 
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of the 
Property or the Project. 

3.06 Other Approvals. Any DCD approval under this Agreement shall have no effect 
upon, nor sha|l it operate as a waiver of the Developer's obligations to comply with the provisions 
of Section 5.03 (Other Governmental Approvals) hereot The Developer shall not commence 
construction of the Project until the Developer has obtained all necessary permits and approvals 
(including but not limited to DCD's approval of the Scope Drawings and Plans and Specifications) 
and proof of the General Contractor's and each subcontractor's bonding as required hereunder. 

3.07 Progress Reports and Survey Updates. The Developer shall provide DCD with 
written monthly progress reports detailing the status of the Project including a revised completion 
date, if necessary (with any change in completion date reflecting a delay in excess of 90 days l>eing 
considered a Change Order, requiring DCD's writteri approval pursuant to Section 3.04). The 
Developer shall provide three (3) copies of an updated Sun/ey to DCD upon the request of DCD or 
any Lender, reflecting improvements made to the Property. 

3.08 Inspecting Agent or Architect. An independent agent or architect (other than the 
Developer's architect) approved by DCD shall be selected to act as the inspecting agent or 
architect, at the Developer's expense, for the Project. The inspecting agent or architect shall 
perform periodic inspections with respect to the Project, providing certifications with respect thereto 
to DCD, prior to requests for disbursement for costs related to the Project. With the written consent 
of DCD, the inspecting architect may be the inspecting architect engaged by or on behalf of any 
Lender, provided that said architect is an independent architect licensed by the State of Illinois, or 
an inspecting agent of DCD. 
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3.09 Barricades. Prior to commencing any construction requiring barricades, the 
Developer shall install a construction barricade of a type and appearance satisfactory to the City 
and constructed in compliance with all applicable federal, state or City laws, ordinances and 
regulations. DCD retains the right to approve the maintenance, appearance, color scheme, painting, 
nature, type, content and design of all barricades. 

3.10 Signs and Public Relations. The Developer shall erect a sign of size and style 
approved by the City in a conspicuous location on the Property during the Project, indicating that 
financing has been provided by the City. The City reserves the right to include the name, 
photograph, artistic rendering of the Project and other pertinent information regarding the 
Developer, the Property and the Project in the City's promotional literature and communications. 

3.11 Utility Connections. The Developer may connect all on-site water, sanitary, storm 
and sewer lines constructed on the Property to City utility lines existing on or near the perimeter of 
the Property, provided the Developer first complies with all City requirements governing such 
connections, including the payment of customary fees and costs related thereto. 

3.12 Permit Fees. In connection with the Project and subject to waivers authorized by 
City Council, the Developer shall be obligated to pay only those building, permit engineering, tap 
On and inspection fees that are assessed on a uniform basis throughout the City of Chicago and are 
of general applicability to other property within the City of Chicago. 

3.13 Conveyance of Property. The following provisions shall govern the City's 
conveyance of the Property to the Developer: 

(a) Purchase Price. The City hereby agrees to sell, and HLLLC hereby agrees to 
purchase, upon and subject to the terms and conditions of this Agreement and the Donation Tax 
Credit Agreement, the Property, for the land write down amount of One and no/100 Dollars ($1.00) 
(the "Purchase Price"), which is to t>e paid to the City on the Closing Date in cash or by certified or 
cashier's check or wire transfer of immediately available funds. Developer shall pay all escrow fees 
and other title insurance fees, premiums and closing costs. The Developer acknowledges and 
agrees that the Purchase Price is based on an appraisal prepared in 2010 valued at approximately 
$2,900,000 which is the total amount of the land write down of the Property, and the City has only 
agreed to sell the Property to HLLLC for the Purchase Price because the Developer has agreed to 
execute this Agreement and comply with its terms and conditions. 

Historic Tax Credit Equity $ 1,633,258 
Donation Tax Credit Equity $ 1,275,000 
Enterprise Green Community Grant $ 45,000 
Deferred Developer Fee $ 1,592 

ESTIMATED TOTAL $12,034,5121 

* $[6,000,000] of the $[6,600,000] City Housing Loan will be paid-off at construction completion via 
a portion of City Funds, low-income housing tax credit equity and historic tax credit equity. The 
balance of the City Housing Loan in the amount of $[600,000], will remain as a permanent, 1st 
mortgage loan. 
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4.02 Developer Funds. Equity and/or Lender Financing may be used to pay any Project 
cost including but not limited to Redevelopment Project Costs. 

4.03 Citv Funds. 

(a) Uses of Citv Funds. City Funds may only be used to pay directiy or to reimburse 
Brinshore for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs. 
Exhibit C sets forth, by line item, the TIF-Funded Improvements forthe Project, and the maximum 
amount of costs that may reimbursed from City Funds for each line item therein (subject to 
Sections 4.03(b) and 4.07(d)). contingent upon receipt by the City of documentation satisfactory in 
form and substance to DCD evidencing such cost and its eligibility as a Redevelopment Project 
Cost. 

(b) Payment of City Funds. 

i. Subject to the terms and conditions of this Agreement including but not limited 
to tiiis Section 4.03 and Section 5 hereof, the City hereby agrees to provide 
City funds (the "City Funds") from Available Incremental Taxes to pay for and/or 
reimburse Brinshore for the costs of the TIF-Funded Improvements in the 
amounts determined under Section 4.03(c). 

ii. The City's financial commitment to provide Available Incremental Taxes for such 
purposes (the "City Funds") shall be as follows: 

a. $350,000 shall be placed in Escrow from Available 
Incremental Taxes on May 1, 2010; 

b. $1,000,000 shall be placed in Escrow from Available 
Incremental Taxes on or about October 1, 2010; 

c. $1,682,760 shall be placed In Escrow from Available 
Incremental Taxes on or about December 1, 2010; and 

d. $2,909,010 placed in Escrow from Available Incremental 
Taxes on or about March 1, 2011. 

In no event shall any funds set forth in (a) through (d) above be placed into 
Escrow before the Closing Date. If the Closing Date is after one or more funding 
dates set forth ir̂  (a) through (d) above, the funds that would have been paid on 
such date(s) shall paid placed in Escrow on the Closing Date; provided. 
however, to the extent Available Incremental Taxes are determined to be 
insutticient to meet the payment schedule set forth in (a) through (d) above, the 
City shall make such deposit(s) as such Available Incremental Taxes become 
available. Payment of City Funds from Available Incremental Taxes are subject 
to the Prior TIF Financings. The City retains the right to fund other projects 
Within the Redevelopment Area using Available Incremental Taxes so long as 
such funding would not, based upon the City's projections and uses of Available 
Incremental Taxes at the time the City agrees to provide such funding, result in 
the amount of Available Incremental Taxes being insufficient to fund the City's 
obligations under this Agreement. 
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iii. Subject to the terms and conditions of this Agreement, payment shall be made 
to Brinshore (each, an "Installment") in accordance with the terms of the Escrow 
Agreement and upon Brinshore's submission of a draw request (the "Requisition 
Form") in accordance with Section 4.03(c). Such Installments shall be in the 
amount set for in Section 4.03(c): provided, however, that the total amount of 
City Funds expended for TIF-Funded Improvements shall be an amount not to 
exceed Five Million, Nine Hundred Forty-One Thousand Seven Hundred 
Seventy Dollars and 00/100 ($5,941,770). 

iv. City Funds derived from Incremental Taxes and available to pay such costs and 
allocated for such purposes shall be paid in accordance with the terms Of this 

-Agreement and theEscrowAgreement only so long.as noEvent otDefault.or 
condition for which the giving of notice or the passage of time, or both, would 
constitute an Event of Default exists under this Agreement or the Escrow 
Agreement. 

The Developer acknowledges and agrees that the City's obligation to pay any City Funds is 
contingent upon the conditions set forth in parts (i), (ii), (iii) and (iv) above, as well the Developer's 
satisfaction of all other applicable terms and conditions of this Agreement, including, without 
limitation, compliance with the covenants in Section8.20. In the event that such conditions are not 
fulfilled^ the amount of Lender Financing and/or Equity to be contributed by the Developer pursuant 
to Section 4.01 hereof shall increased, as necessary, to complete the Project. 

(c) Payment Amount. (i) The Installments, to be paid pursuant to a draw request in 
accordance with the Esaow Agreement and upon submission of a Requisition Form, shall be as 
follows: 

Installment Payment Trigger Payment Amount 

^ Upon the later of 25% completion or -. ^r-n nnn 
O"^ July 1,2010 $350,000 

Upon the later of 50% completion or « . „_ „ „ „ „ 
Two December 1,2010 $1,000,000 

Upon the later of 75% completion or -.. ^QO -ran 
Three February 1,2011 $1,682,760 

Upon the later of 100% completion -.„ ._. . . ^ 
Four orMay 1,2011 $2,471,116 

Certificate of Completion Issued 
Five Pursuant to Section 7.01 herein $ 437,894 

(ii) Any delay in the construction completion date greater than six (6) months from the 
date set forth in Section 3.01(11) shall result in the City no longer being obligated to reserve 
Available Increment in anticipation of paying Installments in accordance with Section 4.03(c)(i). 

(iii) To the extent that the actual Project costs are less than the budgeted Project Costs 
as set forth in Project Budget (such amount being a "Surplus"), tiie City Funds can be reduced or 
reimbursed to the City (as the case may be) by the amount of the Surplus, in accordance with the 
terms of the Escrow Agreement. 
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4.04 Construction Escrow. The City, the Developer, the Title Company, the General 
Contractor and Lenders shall enter into an Escrow Agreement. All disbursements of City Funds 
shall be made through the funding of draw requests with respect thereto pursuant to the Escrow 
Agreement and this Agreement. In case of any conflict between the terms ofthis Agreement and 
the Escrow Agreement with respect to the payment of City Funds hereunder, the terms of this 
Agreement shall control. The City shall receive copies of any draw requests and related documents 
submitted to the Titie Company for disbursements under the Escrow Agreement and shall be 
approved, subject to compliance with Section 8.20(a) hereof, in accordance with the Escrow 
Agreement. 

4.05 Treatment of Prior Expenditures and Subsequent Disbursements . 

(a) Prior Expenditures. Only those expenditures made by Brinshore with respect to the 
Project prior to the Closing Date, evidenced by documentation satisfactory to DCD and approved by 
DCD as satisfying costs covered in the Project Budget, shall be considered previously contributed 
Equity or Lender Financing hereunder (the "Prior Expenditures"). DCD shall hiave the right, |n its 
sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit I hereto sets forth 
the prior expenditures approved by DCD as of the date hereof as Prior Expenditures. Prior 
Expenditures made for items other than TIF-Funded Improvements shall not be paid to Brinshore 
but shall increase the amount of Equity and/or Lender Financing required to be contributed by the 
Developer pursuant to Section 4.01 hereot 

(b) Subsequent Disbursements. Disbursements of City Funds for expenditures related 
to TIF-Funded Improvements may be allocated to and charged against the appropriate line only, 
with transfers of costs and expenses from one line item to another, without the prior written consent 
of DCD, being prohibited, subject to the terms of Section 3.04. DCD shall not unreasonably 
withhold its consent to such transfers so long as the Corporation Counsel has advised DCD that an 
expenditure qualifies as an eligible cost under the Act. 

(c) City Fee. Annually, the City may allocate an amount not to exceed ten percent 
(10%) of the Incremental Taxes for payment of costs incurred by the City for the administration and 
monitoring of the Redevelopment Area, including the Project (the "City Fee"). Such fee shall be in 
addition to and shall not be deducted from or considered a part of the City Funds, and the City shall 
have the right to receive such funds prior to any payment of City Funds hereunder. 

4.06 Cost Overruns. Ifthe aggregate costofthe TIF-Funded Improvements exceeds City 
Funds available pursuant to Section 4.03 hereof or if the cost of completing the Project exceeds 
the Project Budget, the Developer shall be solely responsible for such excess cost, and shall hold 
the City harmless from any and all costs and expenses of completing the TIF-Funded 
Improvements in excess of City Funds and of completing the Project. 

4.07 Preconditions of Disbursement. As a condition to the disbursement of City Funds 
hereunder, Brinshore shall submit, at the time of submission of the Requisition Form in accordance 
with Section 4.03fc). supporting documentation regarding the applicable expenditures to DCD, 
which shall be satisfactory to DCD in its sole discretion. Delivery by Brinshore to DCD of any 
request for disbursement of City Furids hereunder shall, in acldition to the items therein expressly 
set forth, constitute a certification by the Developer to the City, as of the date of such request for 
disbursement, that: 
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(a) the actual amount paid to the General Contractor and/or subcontractors who have 
performed work on the Project, and/or their payees is equal to or greater than the total amount of 
the disbursement request 

(b) all amounts shown as previous payments on the current Requisition Form have been 
paid to the parties entitled to such payment; 

(c) the Developer has approved all work and materials for the current Requisition Form, and 
such work and materials conform to the Plans and Specifications; 

-(d) therepresentations and warranties contained inthisAgreementare true and.correct.and 
the Developer is in compliance with all covenants contained herein; 

(e) the Developer has received no notice and has no knowledge of any liens or claim of lien 
either filed or threatened against the Property except for the Permitted Liens and/or liens bonded by 
the Developer or insured by the Title Company; and 

(0 no Event of Default or condition or event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default exists or has occurred. 

The City shall have the right,.in its discretion, to require the Developer to submit further 
documentation as the City may require in order to verify that the matters certified to above are true 
and correct, and any disbursement by the City shall be subject to the City's review and approval of 
such documentation and its satisfaction that such certifications are true and correct; provided. 
however, that nothing in this sentence shall be deemed to prevent the City from relying on such 
certifications by the Developer. In addition, the Developer shall have satisfied all other 
preconditions of disbursement of City Funds for each disbursement, including but not limited to 
requirements set forth in, any ordinance pursuant to which TIF Bonds, if any, are issued, the City 
Housing Loan documents, any tax credit regulatory agreements, the TIF Ordinances, this 
Agreement and/or the Escrow Agreement. 

4.08 Conditional Payment of City Funds. The City Funds being provided hereunder are 
being provided to Brinshore on a conditional basis, subject to the Developer's compliance with the 
provisions of this Agreement. The City Funds are subject to being reimbursed if the number of 
Affordable Units at the Facility decreases during the Term of the Agreement. The payment of City 
Funds is subject to being terminated and/or reimbursed, as provided for in Section 1. 

SECTIONS. CONDITIONS PRECEDENT 

The following conditions have been complied with to the City's satisfaction on or prior to the 
Closing Date: 

6.01 Project Budget. The Developer has submitted to DCD, and DCD has approved, a 
Project Budget in accordance with the provisions of Section 3.03 hereof. 

5.02 Scope Drawings and Plans and Specifications. The Developer has submitted to 
DCD, and DCD has approved, the Scope Drawings and Plans and Specifications accordance with 
the provisions of Section 3.02 hereot 
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5.03 Other Governmental Approvals. The Developer has secured all other necessary 
approvals and permits required by any state, federal, or local statute, ordinance or regulation and 
has submitted evidence thereof to DCD. Such approvals shall include, without limitation, all 
building permits necessary for the Project. 

5.04 Financing. The Developer has fumished proof reasonably acceptable to the City that 
the Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to 
complete the Project and satisfy its obligations under this Agreement If a portion of such funds 
consists of Lender Financing, the Developer has furnished prOof as of the Closing Date that the 
proceeds thereof are available to be drawn upon by the Developer as needed and are sufficient 
(along with other sources set forth in Section 4.01) to complete the Project. The Developer has 
delivered to the'City a copy of the"Escrow Agreement. Any liens against the"Property~in existence 
at the Closing Date and recorded prior to this Agreement have been subordinated to certain 
encumbrances of the City set forth herein pursuant to a Subordination Agreement in a form 
acceptable to the City, executed on or prior to the Closing Date, which is to be recorded, at the 
expense of the Developer, with the Office of the Recorder of Deeds of Cook County. 

5.06 Acquisition and Title. On the Closing Date, the Developer has furnished the City with 
a pro forma copy of the Title Policy for the Property, certified by the Title Company, showing HLLLC 
as the named insured. The Titie Policy is dated as of the Closing Date and contains only those titie 
exceptions listed as Permitted Liens on Exhibit F hereto and evidences the recording of this 
Agreement pursuant to the provisions of Section 8.17 hereof The Developer has provided to DCD, 
on or prior to the Closing Date, documentation related to the purchase of the Property and certified 
copies of all easements, including any reciprocal easement agreements, and encumbrances of 
record with respect to the Property not addressed, to DCD's satisfaction, by the Title Policy and any 
endorsements thereto. 

6.06 Evidence of Clean Title. The Developer, at its own expense, has provided the City 
with searches under (a) the Developer's names, (b) Hairpin Lofts Manager, LLC, and (c) Anixter 
(collectively, the "Related Entities") as follows: 

Secretary of State UCC search 
Secretary of State Federal tax lien search 
Cook County Recorder UCC search 
Cook County Recorder Fixtures search 
Cook County Recorder Federal tax lien search 
Cook County Recorder State tax lien search 
Cook County Recorder Memoranda of judgments search 
U.S. District Court Pending suits and judgments (including bankruptcy) 
Clerk of Circuit Court, Pending suits and judgments 

Cook County 

showing no liens against the Developer, the Property, the Related Entities or any fixtures now or 
hereafter affixed thereto, except for the Permitted Liens and/or liens bonded by the Developer or 
insured by the Titie Company. 

5.07 Surveys. The Developer has furnished the City with three (3) copies of the Survey. 

5.08 Insurance. The Developer, at its own expense, has insured the Property in 
accordance with Section 12 hereof and has delivered certificates required pursuant to Section 12 
hereof evidencing the required coverages to DCD. 
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5.09 Opinion of the Developer's Counsel. On the Closing Date, the Developer has 
furnished the City with an opinion of counsel, substantially in the form attached hereto as Exhibit J. 
with such changes as required by or acceptable to Corporation Counsel. 

5.10 Evidence of Prior Expenditures. The Developer has provided evidence satisfactory 
to DCD in its sole discretion of the Prior Expenditures in accordance with the provisions of Section 
4.06 hereot 

5.11 Financial Statements. The Developer has provided Financial Statements to DCD for 
its most recently completed fiscal year, and audited, if any, or unaudited interim financial statements 
for the period after the end of the most recentiy completed fiscal year. 

6.12 Documentation. Developer will have provided documentation to DCD, satisfactory in 
form and substance to DCD concerning Developer's employment profile and copies of any ground 

. leases or operating leases and other tenant leases executed by Developer for leaseholds in the 
Project. 

6.13 Environmental. The Developer has provided DOE with copies of all environmental 
reports completed with respect to the Property. The Developer has provided the City with a letter 
from the environmental engineer(s) who completed such report(s), authorizing the City to rely on 
such reports. If required under Section 11.03. the Developer has taken all necessary and proper 
steps to enroll the Property in the SRP. The City agrees to reasonably cooperate with the 
Developer in Developer's efforts to satisfy this condition, at no cost to the City. 

5.14 Organizational Documents; Economic Disclosure Statement. The Developer has 
provided, as applicable, a copy of its Articles of Incorporation or Organization, containing the 
original certification of the Secretary of State of its state of organization; certificates of good 
standing from the Secretary of State of its state of organization and all other states in which the 
Developer is qualified to do business; a secretary's certificate in such form and substance as the 
Corporation Counsel may require; by-laws of the Developer; and such other organizational 
documentation as the City has requested. The Developer has provided to the City an Economic 
Disclosure Statement, in the City's then current form, dated as of the Closing Date. 

5.15 Litigation. The Developer has provided to Corporation Counsel and DCD, a 
description of all pending or threatened litigation or administrative proceedings involving the 
Developer, specifying, in each case, the amount of each claim, an estimate of probable liability, the 
amount of any reserves taken in connection therewith and whether (and to what extent) such 
potential liability is covered by insurance. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Requirement for General Contractor and Subcontractors. The City has 
approved the Developer's selection of , an [Illinois 

J , as the General Contractor. The Developer shall submit copies of the 
Construction Contract to DCD in accordance with Section 6.02 below. Photocopies of all 
subcontracts entered or to be entered into in connection with the TIF-Funded Improvements shall 
be provided to DCD within five (5) business days of the execution thereot The Developer shall 
ensure that the General Contractor shall not (and shall cause the General Contractor to ensure that 
the subcontractors shall not) begin work on the Project until the Plans and Specifications have been 
approved by DCD and all requisite permits have been obtained. 
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6.02 Construction Contract. Prior to the execution thereof, the Developer shall deliver to 
DCD a copy of the proposed Construction Contract with tiie General Contractor selected to handle 
the Project in accordance with Section 6.01 above, for DCD's prior written approval, which shall be 
granted or denied within ten (10) business days after delivery thereot Within ten (10) business 
days after execution of such contract by the Developer, the General Contractor and any other 
parties thereto, the Developer shall deliver to DCD and Corporation Counsel a certified copy of 
such contract together with any modifications, amendments or supplements thereto. 

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of the 
Prpject which includes work on the public way, the Developer shall require that the General 
Contractor be bonded for its payment by sureties having an A rating or better using a bond 

-(American Institute of Architect's-Form No. ASt lo r its equiyalent)-or-a letter.of credit. The.City 
shall be named as obligee or co-obligee on any such bonds. 

6.04 Employment Opportunity. The Developer shall contractually obligate and cause the 
General Contractor and each subcontractor to agree to the provisions of Section 10 hereot 

6.06 Other Provisions. In addition to the requirements of tills Section 6. tiie Construction 
Contract and each contract with any subcontractor shall contain provisions required pursuant to 
Section 3.04 (Change Orders), Section 8.07 (Employment Profile), Section 8.08 (Prevailing 
Wage), Section 10.01(e) (Employment Opportunity), Section 10.02 (City Resident Employment 
Requirement), Section 10.03 (MBE/WBE Requirements, as applicable). Section 12 (Insurance) 
and Section 14.01 (Books and Records) hereot Photocopies of all contracts or subcontracts 
entered or to be entered into in connection with the TIF-Funded Improvements shall be provided to 
DCD within five (5) business days of the execution thereof. 

SECTION 7. COMPLETION OF REHABILITATION 

7.01 Certificate of Completion. 

(a) Upon (i) satisfaction of the conditions set forth in Section 7.01(c) hereof, and (ii) 
upon Developer's written request, DCD shall issue to the Developer a Certificate in recordable form 
certifying that the Developer has fulfilled its obligation to complete the Project in accordance with 
the terms of this Agreement. 

(b) DCD shall respond to the Developer's written request for a Certificate within forty-five 
(45) days by issuing either a Certificate or a written statement detailing the ways in which the 
Project does not conform to this Agreement or has not been satisfactorily completed, and the 
measures which must be taken by the Developer in order to obtain the Certificate. The Developer 
may resubmit a written request for a Certificate upon completion of such measures, J 

(c) Developer acknowledges that the City will not issue a Certificate until the following 
conditions have been met 

(i) the Developer has given the City written notification that the Project, including 
all of the TIF-Funded Improvements, has been completed; 

(ii) the Developer has provided DCD with evidence acceptable to DCD showing 
that Developer has completed the Project in compliance with the plans and specifications and all 
building permit requirements, including, without limitation, receipt of certificate(s) of occupancy for 
one hundred percent (100%) of the Units of the Project; 
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(iii) in accordance with Section 8.20. the COC Occupancy Covenant is met and 
the Occupancy Report has been approved; and 

(iv) the City's monitoring unit has determined in writing that the Developer is in 
complete compliance with all requirements of Section 8.08 (Prevailing Wage) and Secfion 10 
(Developer's Employment Obligations). 

(d) Developer acknowledges that the City will not issue a Certificate if there exists an 
Event of Default under Section 15.01 which has not been cured pursuant to Secfion 16.03 or 
Secfion 16.04. 

7.02 Effect of Issuance of Certificate: Continuing Obligations. The Certificate relates 
only to the construction of the Project, and upon its issuance, the City will certify that the terms of 
the Agreement specifically related to the Developer's obligation to complete such activities have 
been satisfied. After the issuance of a Certificate, however, all executory temis and conditions of 
this Agreement and all representations and covenants contained herein will continue to remain in 
full force and effect throughout the Term of the Agreement as to the parties described in the 
following paragraph, and the issuance of the Certificate shall not be construed as a waiver by the 
City of any of its rights and remedies pursuant to such executory terms. 

Those covenants specifically described at Sections 8.02.8.18.8.19.8.20.8.21 and 
11.04 as covenants that run with the land are the only covenants in this Agreement intended to be 
binding upon any transferee of the Property (including an assignee as described in the following 
sentence) throughout the Term of the Agreement notwithstanding the issuance of a Certificate; 
provided, that upon the issuance of a Certificate, the covenants set forth in Section 8.02 shall be 
deemed to have been fulfilled. The other executory terms of this Agreement that remain after the 
issuance of a Certificate shall be binding only upon the Developer or a permitted assignee of the 
Developer who, pursuant to Secfion 18.15 of this Agreement, has contracted to take an 
assignment of the Developer's rights under this Agreement and assume the Developer's liabilities 
hereunder. 

7.03 Failure to Complete, ff the Developer fails to complete the Project in accordance with 
the terms ofthis Agreement, then the City has, but shall not be limited to, any of the following rights 
and remedies: 

(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet 
disbursed pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are 
public improvements and to pay for the costs ofsuch TIF-Funded Improvements (including interest 
costs) out of City Funds or other City monies. In the event that the aggregate cost of completing 
such TIF-Funded Improvements exceeds the amount of City Funds available pursuant to Section 
4.01. the Developer shall reimburse the City for all reasonable costs and expenses incun-ed by the 
City in completing such TIF-Funded Improvements in excess of the available City Funds; and 

(c) the right to seek reimbursement of the City Funds from the Developer, provided that the 
City is entitied to rely on an opinion of counsel that such reimbursement will not jeopardize the tax-
exempt status of the City Housing Loan or the TIF Bonds, if any. 
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7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DCD shall provide the Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Term of the Agreement has expired. 

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE DEVELOPER. 

8.01 General. The Developer represents, warrants and covenants, as of the date ofthis 
Agreement and as of the date of each disbursement of City Funds hereunder, that: 

(a) HLLLC is an Illinois limited liability company and Brinshore is an Illinois corporation, 
each duly organized, validly existing, qualified to do business in Illinois, and each licensed to do 
business in any other state where, due to the nature of its activities or properties, such qualification 
or license is required; 

(b) each of HLLLC and Brinshore has the right, power and authority to enter into, execute, 
deliver and perform this Agreement, as applicable hereto; 

(c) the execution, delivery and performance by the Developer of this Agreement has been 
duly authorized by all necessary action, and does not and will not violate (as applicable) its Articles 
of Organization, by-laws or operating agreement as amended and supplemented, any applicable 
provision of law, or constitute a breach of default under or require any consent under any 
agreement, instrument or document to which the Developer is now a party or by which the 
Developer is now or may become bound; 

(d) unless othenwise permitted or not prohibited pursuant to or under the terms of this 
Agreement, HLLLC shall maintain good, indefeasible and merchantable fee simple title to the 
Property (and all improvements thereon) free and clear of all liens (except for the Permitted Liens 
and/or liens bonded by the Developer or insured by the Titie Company, Lender Financing as 
disclosed in the Project Budget and non-governmental charges that the Developer is contesting in 
good faith pursuant to Section 8.15 hereof); 

(e) the Developer is now and for the Term of the Agreement shall remain solvent and able 
to pay its debts as they mature; 

(f) there are no actions or proceedings by or before any court, governmental commission, 
board, bureau or any other administrative agency pending, threatened or affecting the Developer 
which would impair its ability to perform Under this Agreement; 

(g) the Developer has and shall maintain all government permits, certificates and consents 
(including, without limitation, appropriate environmental approvals) necessary to conduct its 
business and to construct, complete and operate the Project; 

(h) the Developer is not in default with respect to any indenture, loan agreement, mortgage, 
deed, note or any other agreement or instrument related to the borrowing of money to which the 
Developer is a party or by which the Developer is boijnd; 
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(i) the Financial Statements are, and when hereafter required to be submitted will be, 
complete, correct in all material respects and accurately present the assets, liabilities, results of 
operations and financial condition of the Developer, and there has been no material adverse 
change in the assets, liabilities, results of operations or financial condition of the Developer since 
the date of the Developer's most recent Financial Statements; 

(j) prior to the issuance of the Certificate pursuant to Secfion 7.01. the Developer shall not 
do any of the following without the prior written consent of DCD, which consent shall be in DCD's 
sole discretion: (1) be a party to any merger, liquidation or consolidation; (2) sell (including, without 
limitation, •any-sale-andleaseback),-transfer, convey, lease (except the lease of theFacilityto 
tenants in accordance with Section 8.19 herein) or othenwise dispose of all or substantially all of its 
assets or any portion of the Property (including but not limited to any fixtures or equipment now or 
hereafter attached thereto); (3) enter into any transaction outside the ordinary course of the 
Developer's business; (4) assume, guarantee, endorse, or otherwise become liable in connection 
with the obligations of any other person or entity; or (5) enter into any transaction that vyould cause 
a material and detrimental change to the Developer's financial condition; 

(k) the Developer has not incurred, and, prior to the issuance of the Certificate pursuant to 
Secfion 7.01. shall not, without the prior written consent of the Commissioner of DCD, allow the 
existence of any liens against the Property (or improvements thereon) other than the Permitted 
Liens and/or liens bonded by the Developer or insured by the Title Company; or incur any 
indebtedness, secured or to be secured by the Property (or improvements thereon) or any fixtures 
now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; 

(I) has not made or caused to be made, directiy or indirectiy, any payment, gratuity or 
offer of employment in connection with the Agreement or any contract paid from the City treasury or 
pursuant to City ordinance, for services to any City agency ("City Contract") as an inducement for 
the City to enter into the Agreement or any City Contract with the Developer in violation of Chapter 
2-156-120 of the Municipal Code of the City; 

(m) neither the Developer nor any affiliate of the Developer is listed on any of the 
following lists maintained by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their 
successors, or on any other list of persons or entities with which the City may not do business 
under any applicable law, rule, regulation, order or judgment: the Specially Designated Nationals 
List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List For 
purposes ofthis subparagraph (m) only, the term "affiliate,"when used to indicate a relationship with 
a specified person or entity, means a person or entity that directly or indirectly, through one or 
more intermediaries, controls, is controlled by or is under common control with such specified 
person or entity, and a person or entity shall be deemed to be controlled by another person or 
entity, if controlled in any manner whatsoever that results in control in fact by that other person or 
entity (or that other person or entity and any persons or entities with whom that other person or 
entity is acting jointly or in concert), whether directiy or indirectly and whether through share 
ownership, a trust, a contract or otherwise; and 
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(n) Developer agrees that Developer, any person or entity who directly or indirectly has 
an ownership orbeneficial interest in Developer of more than 7.5 percent ("Owners"), spouses and 
domestic partners of such Owners, Developer's contractors (i.e., any person or entity in direct 
contractual privity with Developer regarding the subject matter of this Agreement) ("Contractors"), 
any person or entity who directiy or indirectiy has an ownership or beneficial interest in any 
Contractor of more than 7.5 percent ("Sub-owners") and spouses and domestic partners of such 
Sub-owners (Developer and all the other preceding classes of persons and entities are together, 
the "Identified Parties"), shall not make a contribution of any amount to the Mayor of the City of 
Chicago (the "Mayor") orto his political fundraising committee (i) after execution of this Agreement 
by Developer, (ii) while this Agreement or any Other Contract (as defined below) is executory, (iii) 

-duringthe-term.of.this.Agreement-or-any-Other Contract.between-Developer..and-the-City,..or-.(iv.) 
during any period while an extension of this Agreement or any Other Contract is being sought or 
negotiated. 

Developer represents and warrants that from the later of (i) February 10,2005, or (ii) 
the date the City approached the Developer or the date the Developer approached the City, as 
applicable, regarding the formulation of this Agreement, no Identified Parties have made a 
contribution of any amount to the Mayor or to his political fundraising committee. 

Developer agrees that it shall not: (a) coerce, compel or intimidate its employees to 
make a contribution of any amount to the Mayor or to the Mayor's political fundraising committee; 
(b) reimburse its employees for a contribution of any amount made to the Mayor or to the Mayor's 
political fundraising committee; or (c) bundle or solicit others to bundle contributions to the Mayor or 
to his political fundraising committee. 

Developer agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or 
to entice, direct or solicit others to intentionally violate this provision or Mayoral Executive Order No. 
05-1. 

Developer agrees that a violation of non-compliance with, misrepresentation with 
respect to, or breach of any covenant or warranty under this provision or violation of Mayoral 
Executive Order No. 05-1 constitutes a breach and default under this Agreement, and under any 
Other Contract for which no opportunity to cure will be granted unless the City, in its sole discretion, 
elects to grant such an opportunity to cure. Such breach and default entitles the City to all 
remedies (including without limitation termination for default) under this Agreement, under any 
Other Contract, at law and in equity. This provision amends any Other Contract and supersedes 
any inconsistent provision contained therein. 

If Developer intentionally violates this provision or Mayoral Executive Order No. 05-1 
prior to the closing of this Agreement, the City may elect to decline to close the transaction 
contemplated by this Agreement. 

For purposes of this provision: 

"Bundle" means to collect contributions from riiore than one source which are then 
delivered by one person to the Mayor or to his political fundraising committee. 

"Contribufion" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 
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Individuals are "Domestic Partners" if they satisfy the following criteria: 

(A) they are each other's sole domestic partner, responsible for each other's 
common welfare; and 

(B) neither party is married; and 
(C) the partners are not related by blood closer than would bar marriage in the 

State of Illinois; and 
(D) each partner is at least 18 years of age, and the partners are the same sex, 

and the partners reside at the same residence; and 
(E) two of the following four conditions exist for the partners: 

1. The partners have been residing together for at least 12 months. 
2. The partners have common or joint ownership of a residence. 
3. The partners have at least two of the following arrangements: 

a. joint ownership of a motor vehicle; 
b. a joint credit account; 
c. a joint checking account; 
d. a lease for a residence identifying both domestic partners as 

tenants. 
4. Each partner identifies the other partner as a primary beneficiary in a 

will. 

"Other Contract" means any other agreement with the City of Chicago to vvhich 
Developer is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for materials, 
supplies, equipment or services which are approved or authorized by the City Council of the City of 
Chicago. 

"Political fundraising committee" means a "political fundraising committee" as 
defined in Chapter 2-156 of the Municipal Code of Chicago, as amended. 

8.02 Covenant to Redevelop. Upon DCD's approval of the Project Budget, the Scope 
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof and the 
Developer's receipt of all required building permits and governmental approvals, the Developer 
shall redevelop the Property in accordance with this Agreement and all Exhibits attached hereto, 
the TIF Ordinances, the Scope Drawings, Plans and Specifications, Project Budget and all 
amendments thereto, and all Laws applicable to the Project, the Property and/or the Developer, 
including, without limitation, all Environmental Laws. The covenants set forth in this Section shall 
run with the land and be binding upon any transferee, but shall be deemed satisfied upon issuance 
by the City of the Certificate with respect thereto. 

8.03 Redevelopment Plan. The Developer represents that the Project is and shall be in 
compliance with all of the terms of the Redevelopment Plan. 

8.04 Use of Citv Funds. City Funds disbursed to Brinshore shall be used by Brinshore 
solely to pay for (or to reimburse Brinshore for its payment for) the TIF-Funded Improvements as 
provided in this /\greement. 
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8.05 Other Bonds. The Developer shall, at the request of the City, agree to any 
reasonable amendments to this Agreement that are necessary or desirable in order for the City to 
issue (in its sole discretion) any bonds in connection with the Redevelopment Area, the proceeds of 
which may be used to reimburse the City for expenditures made in connection with, or provide a 
source of funds for the payment for, the TIF-Funded Improvements (the "TIF Bonds"); provided. 
however, that the proceeds of bonds issued on a tax-exempt basis cannot be used as a source of 
City Funds or to repay the City Funds, and provided, further, that any such amendments shall not 
have a material adverse effect on the Developer or the Project. The Developer shall, at the 
Developer's expense, cooperate and provide reasonable assistance in connection with the 
marketing of any such TIF Bonds, including but not limited to providing written descriptions of the 
Project, making-representations, providing information regarding its financial condition andassisting 
the City in preparing an offering statement with respect thereto. 

8.06 Employment Opportunity; Progress Reports. The Developer covenants and 
agrees to abide by, and contractually obligate and use reasonable efforts to cause the General 
Contractor, and, as applicable, to cause the General Contractor to contractually obligate each 
subcontractor to abide by the terms setforth in Sections 8.08 and 10 hereot The Developer shall 
deliver to the City written progress reports detailing compliance with the requirements of Sections 
8.08.10.02 and 10.03 of this Agreement. Such reports shall be delivered to the City monthly. If 
any such reports indicate a shortfall in compliance, the Developer shall also deliver a plan to DCD 
which shall outiine, to DCD's satisfaction, the manner in which the Developer shall cpn-ect any 
shortfall. 

8.07 Employment Profile. The Developer shall submit, and contractually obligate and 
cause the General Contractor or any subcontractor to submit, to DCD, from time to time, statements 
of its employment profile upon DCD's request. 

8.08 Prevailing Wage. Unless required to pay federal "Davis-Bacon" wages pursuant to 
the terms of the City Housing Loan or Lender Financing, the Developer covenants and agrees to 
pay, and to contractually obligate and cause the General Contractor and each subcontractor to pay, 
the prevailing wage rate as ascertained by the Illinois Department of Labor (the "Department"), to 
all Project employees. All such contracts shall list the specified rates to be paid to all laborers, 
workers and mechanics for each craft Or type of worker or mechanic employed pursuant to such 
contract. If the Department revises such prevailing wage rates, the revised rates shall apply to all 
such contracts. Upon the City's request, the Developer shall provide the City with copies of all such 
contracts entered into by the Developer or the General Contractor to evidence compliance with this 
Secfion 8.08. 

8.09 Arms-Length Transactions. Unless the City has given its prior written consent with 
respect thereto, no Affiliate of the Developer may receive any portion of City Funds, directiy or 
indirectly, in payment for work done, services provided or materials supplied in connection with any 
TIF-Funded Improvement. The Developer shall provide information with respect to any entity to 
receive City Funds directiy or indirectly (whether through payment to the Affiliate by the Developer 
and reimbursement to the Developer for such costs using City Funds, or otherwise), upon DCD's 
request, prior to any such disbursement 
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8.10 Confiict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, the Developer 
represents, warrants and covenarits that, to the best of its knowledge, no member, official, or 
employee of the City, or of any commission or committee exercising authority over the Project, the 
Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City with respect 
thereto, owns or controls, has owned or controlled or will own or control any interest, and no such 
person shall represent any person, as agent or otherwise, who owns or controls, has owned or 
controlled, or will own or control any interest, direct or indirect, in the Developer's business, the 
Property or any other property in the Redevelopment Area. 

8.11 Disclosure of Interest. The Developer's counsel has no direct or indirect financial 
ownership interest in the Developer, the Property or any other aspect of the Project. 

8.12 Financial Statements. The Developer shall obtain and provide to DCD Financial 
Statements for the Developer's fiscal year ended December 31, 2008 and for each year thereafter 
within 90 days after the end of suCh fiscal year for the Term of the Agreement In addition, the 
Developer stiall submit unaudited financial statements as soon as reasonably practical following the 
close of each fiscal year and for such other periods as DCD may request. 

8.13 Insurance. The Developer, at its own expense, shall comply with all provisions of 
Section 12 hereot 

8.14 Non-Governmental Charges, (a) Payment of Non-Governmental Charges. Except 
for the Pemfiitted Liens and/or liens bonded by the Developer or insured by the Title Company, the 
Developer agrees to pay or cause to be paid when due any Non-Governmental Charge assessed or 
imposed upon the Project, the Property or any fixtures that are or may become attached thereto, 
which creates, may create, or appears to create a lien upon all or any portion of the Property or 
Project; provided however, that if such Non-Governmental Charge may be paid in installments, the 
Developer may pay the same together with any accrued interest thereon in installments as they 
become due and before any fine, penalty, interest, or cost may be added tiiereto for nonpayment. 
The Developer shall fumish to DCD, witiiin thirty (30) days of DCD's request, official receipts from 
the appropriate entity, or other proof satisfactory to DCD. evidencing payment of the Non-
Governmental Charge in question. 

(b) Right to Contest. The Developer has the right, before any delinquency occurs: 

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properiy and diligentiy instituted 
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent the 
sale or forfeiture of the Property (so long as no such contest or objection shall be deemed or 
construed to relieve, modify or extend the Developer's covenants to pay any such Non-
Governmental Charge at the time and in the manner provided in this Section 8.14): or 

(ii) at DCD's sole option, to furnish a good and sufficient bond or other security 
satisfactory to DCD in such form and amounts as DCD shall require, or a good and 
sufficient undertaking as may be required or permitted by law to accomplish a stay of any 
such sale or forfeiture of the Property or any portion thereof or any fixtures that are or may 
be attached thereto, during the pendency of such contest, adequate to pay fully any such 
contested Non-Governmental Charge and all interest and penalties upon the adverse 
determination of such contest. 
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8.15 Developer's Liabilities. The Developer shall not enter into any transaction that would 
materially and adversely affect its ability to perform its obligations hereunder or to repay any 
material liabilities or perform any material obligations of the Developer to any other person or entity. 
The Developer shall immediately notify DCD of any and all events or actions which may materially 
affect the Developer's ability to carry oh its business operations or perform its obligations under this 
Agreement or any other documents and agreements. 

8.16 Compliance with Laws. 

(a) Representation. To the best of the Developer's knowledge, after diligent inquiry, the 
Property and the Project are and shall be in compliance with all applicable Laws pertaining to or 
affecting the Project and the Property. Upon the City's request, the Developer shall provide 
evidence satisfactory to the City of such compliance. 

(b) Covenant. Developer covenants that the Property and the Project will be operated 
and managed in compliance with all applicable Federal, State and local laws, statutes, ordinances, 
rules, regulations, executive orders and codes. Upon the City's request Developer will provide 
evidence to the C'ty of its compliance with this covenant. 

8.17 Recording and Filing. The Developer shall cause this Agreement, certain exhibits 
(as specified by Corporation Counsel), all amendments and supplements hereto to be recorded and 
filed against the Property on the date hereof in the conveyance and real property records of the 
county in which the Project is located. This Agreement shall be recorded prior to any mortgage 
made In connection with Lender Financing. The Developer shall pay all fees and charges incurred 
in connection with any such recording. Upon recording, the Developer shall immediately transmit to 
the City an executed original ofthis Agreement showing the date and recording number of record. 

8.18 Real Estate Provisions. 

(a) Govemmental Charges. 

(i) Payment of Governmental Charges. The Developer agrees to pay or cause to be 
paid when due all Governmental Charges (as defined below) which are assessed or 
imposed upon the Developer, the Property or the Project, or become due and payable, and 
which create, may create, a lien upon the Developer or all or any portion of the Property or 
the Project. "Govemmental Charge" shall mean all federal. State, county, the City, or other 
governmental (or any instrumentality, division, agency, body, or department thereof) taxes, 
levies, assessments, charges, liens, claims or encumbrances (except for those assessed by 
foreign nations, states otherthan the State of Illinois, counties of the State otherthan Cook 
County, and municipalities otherthan the City), including any/all penalties, fees, and interest 
associated thereto, relating to the Developer, the Property or the Project including but not 
limited to real estate taxes. 

(ii) Right to Contest. The Developer has the right before any delinquency occurs to 
contest or object in good faith to the amount or validity of any Governmental Charge by 
appropriate legal proceedings properly and diligently instituted and prosecuted in such 
manner as shall stay the collection of the contested Governmental Charge and prevent the 
imposition of a lien or the sale or forfeiture of the Property. No such contest or objection 
shall be deemed or construed in any way as relieving, modifying or extending the 
Developer's covenants to pay any such Governmental Charge at the time and in the manner 
provided in this Agreement unless the Developer has given prior written notice to DCD of 
the Developer's intent to contest or object to a Governmental Charge and, unless, at DCD's 
sole option. 
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(i) the Developer shall demonstrate to DCD's satisfaction that legal proceedings 
instituted by the Developer contesting or objecting to a Governmental Charge shall 
conclusively operate to prevent or remove a lien against, or the sale or forfeiture of all or 
any part of the Property to satisfy such Governmental Charge prior to final determination of 
sucti proceedings; and/or 

(ii) the Developer shall furnish a good and sufficient bond or other security 
satisfactory to DCD in such form and amounts as DCD shall require, or a good and 
sufficient undertaking as may be required or permitted by law to accomplish a stay of any 
such sale or forfeiture of the Property during the pendency ofsuch contest, adequate to pay 
fully any such contested Governmental Charge and all interest and penalties upon the 

• -adverse determination-of such contest. 

(b) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any 
Governmental Charge or to obtain discharge of the same, the Developer shall advise DCD thereof 
in writing, at which time DCD may, but shall not be obligated to, and without waiving or releasing 
any obligation or liability of the Developer under this Agreement in DCD's sole discretion, make 
such payment, or any part thereof or obtain such discharge and take any other action with respect 
thereto which DCD deems advisable. All sums so paid by DCD. if any. and any expenses, if any, 
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall 
be promptiy disbursed to DCD by the Developer. Notwithstanding anything contained herein to the 
confrary, this paragraph shall not be construed to obligate the City to pay any such Governmental 
Charge. Additionally, if the Developer fails to pay any Govemmental Charge, the City, in its sole 
discretion, may require the Developer to submit to the City audited Financial Statements at the 
Developer's own expense. 

(c) Real Estate Taxes. 

(i) Acknowledgment of Real Estate Taxes. The Developer agrees that for the 
purpose of this Agreement, the minimum assessed value of the City Property ("Minimum 
Assessed Value") is shown on Exhibit K attached hereto and incorporated herein by 
reference. The assessed value attributed to the Property is a portion of the Minimum 
Assessed Valuation shown on Exhibit K. 

(ii) Real Estate Tax Exemption. With respect to the Property or the Project, 
neither the Developer nor any agent, representative, lessee, tenant, assignee, transferee or 
successor in interest to the Developer shall, during the Term of this Agreement, seek, or 
authorize any exemption (as such term is used and defined in the Illinois Constitution, 
Article IX, Section 6 (1970)) for any year that the Redevelopment Plan is in effect provided. 
however, nothing contained in this provision shall preclude Developer from applying for and 
receiving any reduction in the amount of real estate taxes payat)le for the Project or the 
Property, subject to the provisions of clause (iii) below. 

(iii) No Reduction in Real Estate Taxes. Neither the Developer nor any agent, 
representative, lessee, tenant, assignee, transferee or successor in interest to the 
Developer shall, during the Term of this Agreement, directly or indirectiy, initiate, seek or 
apply for proceedings in order to lower the assessed' value of all or any portion of the 
Property or the Project below the amount allocated by the Cook County Assessor's Office 
for the Property from the total of the Minimum Assessed Value as shown in Exhibit K: 
provided, however, the Developer is permitted to apply for a Class 9 or a Class L 
designation from Cook County even if such designation with respect to the Property would 
result in an assessed value below the Minimum Assessed Value allocated for the Property. 
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(iv) No Objections. Neither the Developer nor any agent, representative, lessee, 
tenant, assignee, transferee or successor in interest to the Developer, shall object to or in 
any way seek to interfere with, on procedural or any other grounds, the filing of any 
Underassessment Complaint or subsequent proceedings related thereto with the Cook 
County Assessor or with the Cook County Board of Appeals, by either the City or any 
taxpayer. The term "Underassessment Complaint" as used in this Agreement shall mean 
any complaint seeking to increase the assessed value of the Property up to (but not above) 
the amount allocated by the Cook County Assessor's Office for the Property from the total 
Minimum Assessed Value as shown in Exhibit K: provided, however, the Developer is 
permitted to apply for a Class 9 or a Class L designation from Cook County. 

(v) Covenants Running with the Land. The parties agree that the restrictions 
contained iri this Secfion 8.18(c) are covenants running with the land and this Agreement 
shall be recorded by the Developer ais a memorandum thereof at the Developer's expense, 
with the Cook County Recorder of Deeds on the Closing Date. These restrictions shall be 
binding upon the Developer and its agents, representatives, lessees, successors, assigns 
and transferees from and after the date hereof provided however, that the covenants shall 
be released when the Redevelopment Area is no longer in effect. The Developer agrees 
that any sale (including, without limitation, any sale and leaseback), lease, conveyance, or 
transfer of titie to all or any portion of the Property or Redevelopment Area from and after 
the date hereof including the transfer of titie from Anixter to HLLLC, shall be made explicitiy 
subject to such covenants and restrictions. Notwithstanding anything contained in this 
Section 8.18(c) to the contrary, the City, in its sole discretion and by its sole action, without 
the joinder or concurrence of the Developer, its successors or assigns, may waive and 
terminate the Developer's covenants and agreements set forth in this Section 8.18(c). 

8.19 Affordable Housing Covenant The Developer agrees and covenants to the City 
that, prior to any foreclosure of the Property by a Lender, the provisions of that certain Regulatory 
Agreement executed by and between the Developer and DCD as of the date hereof shall govern 
the terms of the Developer's obligation to provide affordable housing. Following foreclosure, if any. 
and from the date of such foreclosure through the Term of the Agreement, the following provisions 
shall govern the terms of the obligation to provide affordable housing under this Agreement: 

(a) The Facility shall be operated and maintained solely as residential rental housing; 

(b) All of the Affordable Units in the Facility shall be available for occupancy to and be 
occupied solely by one or more persons qualifying as Low Income Families (as defined below) upon 
initial occupancy; and 

(c) All of the Affordable Units in the Facility have monthly rents, payable by the respective 
tenant, at or below 60% of the Chicago-area median income in accordance with the rules specified 
in Section 42(g)(2) of the Internal Revenue Code of 1986, as amended); provided, however, that for 
any unit occupied by a Family (as defined below) that no longer qualifies as a Low Income Family 
due to an increase in such Family's income since the date of its initial occupancy of such unit, the 
maximum monthly rent for such unit shall not exceed thirty percent (30%) of such Family's monthly 
income. 

(d) As used in this Section 8.19. the following terms has the following meanings: 

(i) "Family" shall mean one or more individuals, whether or not related by blood or 
marriage; and 
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(ii) "Low Income Families" shall mean Families whose annual income does not 
exceed sixty percent (60%) of the Chicago-area median income, adjusted for Family size, 
as such annual income and Chicago-area median income are determined from time to time 
by the United States Department of Housing and Urban Development, and thereafter such 
income limits shall apply to this definition. 

(e) The covenants set forth in this Secfion 8.19 shall run with the land and be binding upon 
any transferee. 

(f) The City and the Developer may enter into a separate agreement to implement the 
provisions ofthis Section 8.19. 

8.20 Occupancy; Permitted Uses. 

Developer shall cause the lease of 75% of the Units on or before the date of request for and 
at the date issuance of ttie Certificate of Completion (the "COC Occupancy Covenanf). At the time 
the COC Occupancy Covenant is met and for each Reporting Period, the Developer shall deliver a 
compliance report to the satisfaction of the City, which shall include a certified tenant rent roll along 
with such other information as the City shall request (the "Occupancy Report"), demonstrating, 
among other things, compliance with Section 8.19 hereof Developer shall cause the Facility to be 
used in accordance with Secfion 8.19 hereof and the Redevelopment Plan. The covenants 
contained in this Secfion 8.20 shall oin with the land and be binding upon any transferee for the 
term of this Agreement. 

8.21 Annual Report. Developer shall provide to DCD an Annual Report consisting of (a) a 
letter from the Developer itemizing all ongoing requirements including references to all the relevant 
Sections of this Agreement, and (b) sufficient documentation and certifications to evidence that all 
ongoing requirements have been satisfied during the preceding reporting period. The Annual 
Report shall be submitted each year, for ten (10) years, on the yeariy anniversary of the issuance of 
the Certificate of Completion (each such year being a "Reporting Period"). Failure by the 
Developer to submit the Annual Report shall constitute an Event of Default under Section 15.01 
hereot without notice or opportunity to cure pursuant to Section 15.03 hereof. The covenants 
contained in this Section 8.21 shall run with the land and be binding upon any transferee for the 
term of this Agreement. 

8.22 Survival of Covenants. All warranties, representations, covenants and agreements 
of the Developer contained in this Section 8 and elsewhere in this Agreement shall be true, 
accurate and complete at the time of the Developer's execution ofthis Agreement, and shall survive 
the execution, delivery and acceptance hereof by the parties hereto and (except as provided in 
Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the Term of the 
Agreement. 

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OFCITY 

9.01 General Covenants. The City represents that it has the authority as a home rule unit 
of local government to execute and deliver this Agreement and to perfomn its obligations hereunder. 

9.02 Survival of Covenants. All warranties, representations, and covenants of the City 
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and complete at 
the time of the City's execution ofthis Agreement, and shall sun/ive the execution, delivery and 
acceptance hereof by the parties hereto and be in effect throughout the Term of the Agreement. 
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SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

10.01 Employment Opportunity. The Developer, on behalf of itself and its successors 
and assigns, hereby agrees, and shall contractually obligate its or their various contractors, 
subcontractors or any Affiliate of the Developer operating on the Property (collectively, with the 
Developer, the "Employers" and individually an "Employer") to agree, that for the Term of this 
Agreement with respect to Developer and during the period of any other party's provision of 
services in connection with tiie construction of the Project or occupation of the Property: 

(a) No Employer shall discriminate against any employee or applicant for employment 
based upon race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual 
orientation, military discharge status, marital status, parental status or source of income as defined 
in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.. 
Municipal Code, except as othenwise provided by said ordinance and as amended from time to time 
(the "Human Rights Ordinance"). Each Employer shall take affirmative action to ensure that 
applicants are hired and employed without discrimination based upon race, religion, color, sex, 
national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status, 
marital status, parental status or source of income and are treated in a non-discriminatory manner 
with regard to all job-related matters, including without limitation: employment, upgrading, demotion 
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms 
of compensation; and selection for training, including apprenticeship. Each Employer agrees to 
post in conspicuous places, available to employees and applicants for employment, notices to be 
provided by the City setting forth the provisions of this nondiscrimination clause. In addition, the 
Employers, in all solicitations or advertisements for employees, shall state that all qualified 
applicants shall receive consideration for employment without discrimination based upon race, 
religion, color, sex, national origin or ancestry, age, handicap or disability, sexual orientation, 
military discharge status, marital status, parental status or source of income. 

(b) To the greatest extent feasible, each Employer is required to present opportunities for 
training and employment of low- and moderate-income residents of the City and preferably of the 
Redevelopment Area; and to provide that contracts for work in connection with the construction of 
the Project t>e awarded to business concerns that are located in, or owned in substantial part by 
persons residing in, the City and preferably in the Redevelopment Area. 

(c) Each Employer shall comply with all federal, state and local equal employment and 
affirmative action statutes, rules and regulations, including but not limited to the City's Human 
Rights Ordinance and the Illinois Human Rights Act 775 ILCS 5/1-101 et seg. (1993), and any 
subsequent amendments and regulations promulgated thereto. 

(d) Each Employer, in order to demonstrate compliance with the terms of this Section, shall 
cooperate with and promptly and accurately respond to inquiries by the City, which has the 
responsibility to observe and report compliance with equal employment opportunity regulations of 
federal, state and municipal agencies. 

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through (d) 
in every contract entered into in connection with the Project, and shall require inclusion of these 
provisions in every subcontract entered into by any subcontractors, and every agreement with any 
Affiliate operating on the Property, so that each such provision shall be binding upon each 
contractor, subcontractor or Affiliate, as the case may be. 
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(f) Failure to comply with the employment obligations described in this Section 10.01 shall 
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereot 

10.02 City Resident Construcfion Worker Employment Requirement. The Developer 
agrees for itself and its successors and assigns, and pursuant to any City rider to the Construction 
Contract, shall contractually obligate its General Contractor and shall cause the General Contractor 
to contractually obligate its subcontractors, as applicable, to agree, that during the construction of 
the Project they shall comply with the minimum percentage of total worker hours performed by 
actual residents of the City as specified in Section 2-92-330 of the Municipal Code of Chicago (at 
least 50 percent of the total worker hours worked by persons on the site of the Project shall be 
perfomned by actual residents of the City); provided, however, that in addition to complying withthis 
percentage, the Developer, its General Contractor and each subcontractor shall be required to 
make good faith efforts to utilize qualified residents of the City in both unskilled and skilled labor 
positions. 

The Developer may request a reduction or waiver of this minimum percentage level of 
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance 
with standards and procedures developed by the Chief Procurement Officer of the City. 

"Actual residents of the City" shall mean persons domiciled within the City. The domicile 
is an individual's one and only true, fixed and permanent home and principal establishment. 

The Developer, the General Contractor and each subcontractor shall provide for the 
maintenance of adequate employee residency records to show that actual Chicago residents are 
employed on the Project. Each Employer shall maintain copies of personal documents supportive 
of every Chicago employee's actual record of residence. 

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) shall 
be submitted to the Commissioner of DCD in triplicate, which shall identify cleariy the actual 
residence of every employee on each submitted certified payroll. The first time that an employee's 
name appears on a payroll, the date that the Employer hired the employee should be written in after 
the employee's name. 

The Developer, the General Contractor and each subcontractor shall provide full access to 
their employment records to the Chief Procurement Officer, the Commissioner of DCD, the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them. The Developer, the General Contractor and each subcontractor shall 
maintain all relevant personnel data and records for a period of at least three (3) years after final 
acceptance of the work constituting the Project. 

At the direction of DCD, affidavits and other supporting documentation will be required of the 
Developer, the General Contractor and each subcontractor to verify or clarify an employee's actual 
address when doubt or lack of clarity has arisen. 

Good faith efforts on the part of the Developer, the General Contractor and each 
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting of 
a waiver request as provided for in the standards and procedures developed by the Chief 
Procurement Officer) shall not suffice to replace the actual, verified achievement of the 
requirements ofthis Section concerning the worker hours performed by actual Chicago residents. 
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When work at the Project is completed, in ttie event that the City has determined that the 
Developer has failed to ensure the fulfillment of the requirement of this Section concerning the 
worker hours performed by actual Chicago residents or failed to report in the manner as indicated 
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of 
non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction 
costs set forth in the Project budget (the product of .0005 x such aggregate hard constmction costs) 
(as the same shall be evidenced by approved contract value for the actual contracts) shall be 
surrendered by the Developer to the City in payment for each percentage of shortfall toward the 
stipulated residency requirement. Failure to report the residency of employees entirely and 

-correctiy-shall result in the surrender of the entire liquidated damages as if no Chicago residents 
were employed in either of the categories. The willful falsification of statements and the certification 
of payroll data may subject the Developer, the General Contractor and/or the subcontractors to 
prosecution. Any retainage to cover contract performance that may become due to the 
Developer pursuantto Section 2-92-250 of the Municipal Code of Chicago may be withheld 
by the City pending the Chief Procurement Officer's determinafion as to whether the 
Developer mustsurrender damages as providedin this paragraph. 

Notm'ng herein provided shall be construed to be a limitation upon the "Nofice of 
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive 
Order 11246 " and "Standard Federal Equal Employment Opportunity, Executive Order 
11246," or other affirmative action required for equal opportunity under the provisions of this 
Agreement or related documents. 

The Developer shall cause or require the provisions ofthis Section 10.02 to be included in 
all construction contracts and subcontracts related to the Project. 

10.03. MBE/WBE Commitment. The Developer agrees for itself and its successors and 
assigns, and, if necessary to meet the requirements set forth herein, Shall contractually obligate the 
General Contractor to agree that during the Project: 

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and 
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq.. Municipal 
Code of Chicago (the "Procurement Program"), and (ii) the Minority- and Women-Owned 
Business Enterprise Construction Program, Section 2-92-650 et seq.. Municipal Code of Chicago 
(the "Construction Program," and collectively with the Procurement Program, the "MBE/WBE 
Program"), and in reliance upon the provisions of the MBE/WBE Program to the extent contained 
in, and as qualified by, the provisions of this Section 10.03. during the course of the Project, at 
least the following percentages of the hard costs of construction as set forth in the construction 
contract approved by DCD (the "MBE/WBE Budget") shall be expended for contract participation by 
MBEs and by WBEs: 

(1) At least twenty-four percent (24%) by MBEs. 
(2) At least four percent (4%) by WBEs. 

(b) For purposes of this Section 10.03 only, th© Developer (and any party to whom a 
contract is let by the Developer in connection with the Project) shall be deemed a "contractor" and 
this Agreement (and any contract let by the Developer in connection with the Project) shall be 
deemed a "contract" or a "construction contract" as such terms are defined in Sections 2-92-420 
and 2-92-670, Municipal Code of Chicago, as applicable. 
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(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the 
Developer's MBE/WBE commitment may be achieved in part by the Developer's status as an MBE 
or WBE (but only to the extent of any actual work performed on the Project by the Developer) or by 
a joint venture with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MBE 
or WBE participation in such joint venture or (ii) the amount of any actual work performed on the 
Project by the MBE or WBE), by the Developer utilizing a MBE or a WBE as the General Contractor 
(but only to the extent of any actual work performed on the Project by the General Contractor), by 
subcontracting or causing the General Contractor to subcontract a portion of the Project to one or 
more MBEs or WBEs, or by the purchase of materials or sen/ices used in the Project from one or 
more MBEs or WBEs, or by any combination of the foregoing. Those entities which constitute both 
a MBE and a WBE shall not be credited more than once with regard to the Developer's MBE/WBE 
commitment as described in this Section 10.03. In accordance With Section 2-92-730, Municipal 
Code of Chicago, the Developer shall not substitute any MBE or WBE General Contractor or 
subcontractor with a non MBE/WBE General Contractor or subcontractor without the prior written 
approval of DCD. 

(d) The Developer shall deliver quarteriy reports to the City's monitoring staff during the 
Project describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports 
shall include, inter alia, the name and business address of each MBE and WBE solicited by the 
Developer or the General Contractor to work on the Project, and the responses received from such 
solicitation, the name and business address of each MBE or WBE actually involved in the Project, a 
description of the work performed or products or services supplied, the date and amount of such 
work, product or service, and such other information as may assist the City's monitoring staff in 
determining the Developer's compliance with this MBE/WBE commitment. The Developer shall 
maintain records of all relevant data with respect to the utilization of MBEs and WBEs in connection 
with the Project for at least five years after completion of the Project, and the City's monitoring staff 
shall have access to all such records maintained by the Developer, on five business days' notice, to 
allow the City to review the Developer's compliance with its commitment to MBE/WBE participation 
and the status of any MBE or WBE performing any portion of the Project. 

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if 
such status was misrepresented by the disqualified party, the Developer shall be obligated to 
discharge or cause to be discharged the disqualified General Contractor or subcontractor, and, if 
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this 
subsection (e), the disqualification procedures are further described in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable. 

(f) Any reduction or waiver of the Developer's MBE/WBE commitment as described in this 
Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal 
Code of Chicago, as applicable. 

(g) Prior to the commencement of the Project, the Developer shall be required to meet with 
the City's monitoring staff with regard to the Developer's compliance with its obligations under this 
Secfion 10.03 The General Contractor and all major subcontractors shall be required to attend 
this pre-construction meeting. During said meeting, the Developer shall demonstrate to the City's 
monitoring staff its plan to achieve its obligations under this Secfion10.03, the sufficiency of which 
shall be approved by the City's monitoring staff. During the Project, the Developer shall submitthe 
documentation required by this Section 10.03 to the City's monitoring staff, including the following: 
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(i) subcontractor's activity report; (ii) contractor's certification conceming labor standards and 
prevailing wage requirements; (iii) contractor letter of understanding; (iv) monthly utilization report; 
(y) authorization for payroll agent; (vi) certified payroll; (Vii) evidence that MBE/WBE contractor 
associations have lieen informed of the Project via written notice and hearings; and (viii) evidence 
of compliance with job creation/job retention requirements. Failure to submit such documentation 
on a timely basis, or a determination by the City's monitoring staff, upon analysis of the 
documentation, that the Developer is not complying with its obligations under this Secfion 10.03. 
shall, upon the delivery of written notice to the Developer, be deemed an Event of Default. Upon 
the occurrence of any such Event of Default, in addition to any other remedies provided in this 
Agreement, the City may: (1) issue a written demand to the Developer to halt the Project, (2) 
withhold any further payment of any City Funds to the Developer or the General Contractor, or (3) 
seek any other remedies against the Developer available at law or in equity. 

SECTION 11. ENVIRONMENTAL MATTERS 

11.01 "AS IS" SALE. THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD 
ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL 
AND ENVIRONMENTAL CONDITION AND RISKS OF THE PROPERTY AND ACCEPTS THE 
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS AFFECTING 
THE PROPERTY. THE DEVELOPER AGREES TO ACCEPT THE PROPERTY IN ITS "AS IS," 
"WHERE IS" AND "WITH ALL FAULTS" CONDITION AT CLOSING WITHOUT ANY COVENANT, 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, AS TO THE 
STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF THE PROPERTY OR THE 
SUITABILITY OF THE PROPERTY FOR ANY PURPOSE WHATSOEVER. THE DEVELOPER 
ACKNOWLEDGES THAT IT IS RELYING SOLELY UPON ITS OWN INSPECTION AND OTHER 
DUE DILIGENCE ACTIVITIES AND NOT UPON ANY INFORMATION (INCLUDING, WITHOUT 
LIMITATION, ENVIRONMENTAL STUDIES OR REPORTS OF ANY KIND) PROVIDED BY OR ON 
BEHALF OF THE CITY OR ITS AGENTS OR EMPLOYEES WITH RESPECT THERETO. THE 
DEVELOPER AGREES THAT IT IS THE DEVELOPER'S SOLE RESPONSIBILITY AND 
OBLIGATION TO PERFORM ANY ENVIRONMENTAL REMEDIATION WORK AND TAKE SUCH 
OTHER ACTION AS IS NECESSARY TO PUT THE PROPERTY IN A CONDITION WHICH IS 
SUITABLE FOR ITS INTENDED USE. 

11.02 The Developer hereby represents and warrants to the City that the Developer has 
performed a Phase I environmental site assessment of the Property in accordance with the 
requirements of the ASTM El 527-05 standard ("Phase I") and other environmental studies sufficient 
to conclude that the Project may be rehabilitated, completed and operated in accordance with all 
Environmental Laws and this Agreement and all Exhibits attached hereto, the Scope Drawings, 
Plans and Specifications and all amendments thereto, the ordinance authorizing the City Housing 
Loan, all ordinances authorizing the issuance of the TIF Bonds, if any, and the Redevelopment 
Plan. The Developer agrees to deliver to the City a copy of each report prepared by or for tiie 
Developer regarding the environmental, condition of the Property! 

11.03 Environmental Remediation. Notwithstanding the foregoing or any other provision 
to the contrary contained in this Agreement, DOE shall have the right to review and approve the 
Phase I and any other reports prepared for the Property. Uponi DOE's request, the Devejoper shall 
perform additional studies and tests for the purpose of determining yvhether any environniental or 
health risks would be associated with the development of the Project, including, without limitation, 
updating or expanding the Phase I and performing initial or additional Phase II testing. If the 
environmental reports for the Property disclose the presence of contaminants exceeding TACO Tier 
I residential remediation objectives on or under the Property, the Developer shall enroll the Property 
in the lEPA's SRP Program and take all necessary steps to obtain a Draft NFR Letter. Unless DOE 
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determines that it is not necessary to enroll the Property in the SRP, the Developer acknowledges 
and agrees that it may not commence construction on the Property until the lEPA issues, and DOE 
approves, a Draft NFR Letter. After DOE approves the Draft NFR Letter, the Developer covenants 
and agrees to complete all investigation, sampling, monitoring, testing, removal, response, disposal, 
storage, remediation, treatment and other activities necessary to obtain a Final NpR Letter for the 
Property in accordance with the requirements of the lEPA and all applicable Laws, including, 
without limitation, all applicable Environmental Laws ("Environmental Remediation"). If 
Environmental Remediation is required on the Property, the Developer acknowledges and agrees 
that the City will not issue a Certificate until the lEPA has issued, and the City has approved, a Final 
NFR Letter for the Property, which approval shall not be unreasonably withheld. The City shall 
have the right to approve the ROR, RAP and RACR for the Property and any changes or 
modifications thereto, which approval shall not be unreasonably withheld. The Developershall bear 

-sole responsibility for all aspects of the Environmental Remediation and any other investigative and 
cleanup costs associated with the Property and any improvements, facilities or operations located 
or formeriy located thereon, including, without limitation, the removal and disposal of all Hazardous 
Materials, debris and other materials excavated during the performance of the Environmental 
Remediation. The Developer shall promptly transmit to the City copies of any written 
communications received from the lEPA or other regulatory agencies with respect to the 
Environmental Remediation. 

11.04 Release and Indemnification. The Developer, on behalf of itself and anyone 
claiming by, through or under it, hereby releases, relinquishes and forever discharges the City, its 
officers, agents and employees, from and against any and all Losses which the Developer ever 
had, now have, or hereafter may have, whether grounded in tort or contract or otherwise, in any and 
all courts or other forums, of whatever kind or nature, whether known or unknown, arising out of or 
in any way connected with, directiy or indirectly (a) any environmental contamination, pollution or 
hazards associated with the Property or any improvements, facilities or operations located or 
formeriy located thereon, including, without limitation, any release, emission, discharge, generation, 
transportation, treatment, storage or disposal of Hazardous Materials, or threatened release, 
emission or discharge of Hazardous Materials; (b) the structural, physical or environmental 
condition of the Property, including, without limitation, the presence or suspected presence of 
Hazardous Materials in, on, under or about the Property or the migration of Hazardous Materials 
from or to other property; (c) any violation ot compliance with, enforcement of or liability under any 
Environmental llaws, including, without limitation, any Losses arising under CERCLA, and (d) any 
investigation, cleanup, monitoring, remedial, removal or restoration work required by any federal, 
state or local govemmental agency or political subdivision or other third party in connection or 
associated with the Property or any improvements, facilities or operations located or formeriy 
located thereon (collectively, "Released Claims"). Furthermore, the Developer shall defend, 
indemnify, and hold the City harmless from and against any and all Losses which may be made or 
asserted by any third parties arising out of or in any way connected with, directly or indirectly, any of 
the Released Claims. 

11.06 Release Runs with the Land. The covenant of release in Section 11.04 shall run 
with the Property, and shall be binding upon all successors and assigns of the Developer with 
respect to the Property, including, without limitation, each and every person, firm, corporation, 
limited liability company, trust or other entity owning, leasing, occupying, using or possessing any 
portion of the Property under or through the Developer following the date of the Deed. The 
Developer acknowledges and agrees that the foregoing covenant of release constitutes a material 
inducement to the City to enter into this Agreement, and that, but for such release, the City vyould 
not have agreed to convey the Property to the Developer. It is expressly agreed and understood by 
and between the Developer and the City that, should any future obligation of the Developer, or any 
of the Developer, arise or be alleged to arise in connection with any environmental, soil or other 
condition of the Property, neither the Developer, nor any of Its current or former officers, directors. 
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employees, agents, predecessors, successors or assigns, will assert that those obligations must be 
satisfied in whole or in part by the City because Section 11.04 contains a full, complete and final 
release of all such claims. 

11.06 Survival. This Section 11 shall survive the Closing or any termination of this 
Agreement (regardless of the reason for such termination). 

SECTION 12. INSURANCE 

The Developer must provide and maintain, at Developer's own expense, or cause to be 
provided and maintained during the term of this Agreement, the insurance coverage and 
requirements specified below, insuring all operations related to the Agreement. 

(a) Prior to execution and delivery of this Agreement. 

(i) Workers Compensation and Employers Liability 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide work under this Agreement and Employers tiability coverage 
with limits of not less than $100.000 each accident, illness or disease. 

(ii) Commercial General Liability (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less than 
$1.000.000 per occurrence for bodily injury, personal injury, and property damage liability. 
Coverages must include the following: All premises and operations, products/completed 
operations independent contractors, separation of insureds, defense, and contractual 
liability (with no limitation endorsement). The City of Chicago is to be named as an 
additional insured on a primary, non-contributory basis for any liability arising directly or 
indirectly from the work. 

(iii) All Risk Property 

All Risk Property Insurance at replacement value of the property to protect against 
loss ot damage to, or destruction of the building/facility. The City is to be named as an 
additional insured and loss payee/mortgagee if applicable. 

(b) Construction. Prior to the construction of any portion of the Project, Developer will 
cause Its architects, contractors, subcontractors, project managers and other parties constructing 
the Project to procure and maintain the following kinds and amounts of insurance: 

(i) Workers Compensation and Employers Liability 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide work undei this AgietsmtJiil diid Employers Liability coverage 
with limits of not less than $ 500.000 each accident, illness or disease. 
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(ii) Commercial General Liability (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less than 
$2.000.000 per occurrence for bodily injury, personal injury, and property damage liability. 
Coverages must include the following: All premises and operations, products/completed 
operations (for a minimum of two (2) years following project completion), explosion, 
collapse, underground, separation of insureds, defense, and contractual liability (with no 
limitation endorsement). The City of Chicago is to be named as an additional insured on a 
primary, non-contributory basis for any liability arising directly or indirectiy from the work. 

(iij) Automobile Liability (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in connection with 
work to be performed, the Automobile Liability Insurance with limits of not less than 
$2.000,000 per occurrence for bodily injury and property damage. The City of Chicago is to 
be named as an additional insured on a primary, non-contributory basis. 

(iv) Railroad Protective Liability 

When any work is to be done adjacent to or on railroad or transit property. Developer 
must provide or cause to be provided with respect to the operations that such Contractor 
performs. Railroad Protective Liability Insurance in the name of railroad or transit entity. 
The policy must have limits of not less than $2.000.000 per occurrence and $6.000.000 in 
the aggregate for losses arising out of injuries to or death of all persons, and for damage to 
or destruction of property, including the loss of use thereot 

(V) All Risk /Builders Risk 

When Developer undertakes any construction, including improvements, betterments, 
and/or repairs, the Developer must provide or cause to be provided All Risk Builders Risk 
Insurance at replacement cost for materials, suppNes, equipment, machinery and fixtures 
that are or will be part of the project. The City of Chicago is to be named as an additional 
insured and loss payee/mortgagee if applicable. 

(vi) Professional Liability 

When any architects, engineers, construction managers or other professional 
consultants perform work in connection with this Agreement, Professional Liability Insurance 
covering acts, enors, or omissions must be maintained with limits of not less than 
$1.000.000. Coverage must include contractual liability. When policies are renewed or 
replaced, the policy retroactive date must coincide with, or precede, start of work on the 
Project. A claims-made policy which is not renewed or replaced must have an extended 
reporting period of two (2) years. 

(vii) Valuable Papers 

When any plans, oesigns, drawings, specincations and documents are produced or 
used under this Agreement, Valuable Papers Insurance must be maintained in an amount to 
insure against any loss whatsoever, and must have limits sufficient to pay for the re-creation 
and reconstruction of such records. 
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(viii) Contractors Pollution Liability 

When any remediation wori< is performed which may cause a pollution exposure, the 
Developer must cause remediation contractor to provide Contractor Pollution Liability 
covering bodily injury, property damage and other losses caused by pollution conditions that 
arise fi-om the contract scope of work with limits of not less than $1.000.000 per occurrence. 
Coverage must include completed operations, contractual liability, defense, excavation, 

environmental cleanup, remediation and disposal. When policies are renewed or replaced, 
the policy retroactive date must coincide with or precede, start of work on the Agreement. A 
claims-made policy which is not renewed or replaced must have an extended reporting 
period of two (2) years. The City of Chicago is to be named as an additional insured. 

(c) Post Construction: 

(i) All Risk Property Insurance at replacement value of the Property to protect 
against loss ot damage to, or destruction of the building/facility. The City is to be named as 
an additional insured and loss payee/mortgagee if applicable. 

(d) Other Requirements: 

The Developer must furnish the City of Chicago, Department of COrnmunity 
Development, Development Support Services, City Hall, Room 1000, 121 North LaSalle 
Street 60602, original Certificates of Insurance, or such similar evidence, to be in force on 
the date of this Agreement, and Renewal Certificates of Insurance, or such similar evidence, 
if the coverages have an expiration or renewal date occurring during the term of this 
Agreement. The Developer must submit evidence of insurance on the City of Chicago 
Insurance Certificate Form (copy attached) or equivalent prior to closing. The receipt of any 
certificate does not constitute agreement by the City that the insurance requirements in the 
Agreement have been fully met or that the insurance policies indicated on the certificate are 
in compliance with all Agreement requirements. The failure of the City to obtain certificates 
or other insurance evidence from Developer is not a waiver by the City of any requirements 
for the Developer to obtain and maintain the specified coverages. The Developer shall 
advise all insurers of the Agreement provisions regarding insurance. Non-conforming 
insurance does not relieve Developer of the obligation to provide insurance as specified 
herein. Nonfulfillment of the insurance conditions may constitute a violation of the 
Agreement, and the City retains the right to stop work and/or terminate agreement until 
proper evidence of insurance is provided. 

The insurance must provide for 60 days prior written notice to be given to the City in 
the event coverage is substantially changed, cancelled, or non-renewed by the insurer; 
provided, however, 10 days prior written notice shall be given to the City in the event that 
coverage is cancelled for non-payment of insurance premiums. 

Any deductibles or self insured retentions on referenced insurance coverages must 
be home by Developer and Contractor(s). 

The Developer hereby waives and agrees to require their insurers to waive their 
rights of subrogation against the City of Chicago, its employees, elected officials, agents, or 
representatives. 

The coverages and limits fumished by Developer in no way limit the Developer's 
liabilities and responsibilities specified within the Agreement or by law. 



85784 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

Any insurance or self insurance programs maintained by the City of Chicago do not 
contribute with insurance provided by the Developer under the Agreement. 

The required insurance to be carried is not limited by any limitations expressed in 
the indemnification language in this Agreement or any limitation placed on the indemnity in 
this Agreement given as a matter of law. 

If Developer is a joint venture or limited liability company, the insurance policies 
must name the joint venture or limited liability company as a named insured. 

The Developer must require Contractor and subcontractors to provide the insurance 
required herein, or Developer may provide the coverages for Contractor and subcontractors. 
All Contractors and subcontractors are subject to the same insurance requirements of 
Developer unless otherwise specified in this Agreement. 

If Developer, any Contractor or subcontractor desires additional coverages, the party 
desiring the additional coverages is responsible for the acquisition and cost. 

The City of Chicago Risk Management Department maintains the right to modify, 
delete, alter or change these requirements. 

SECTION 13. INDEMNIFICATION 

13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City, 
ind its elected and appointed officials, employees, agents and affiliates (individually an 
Indemnitee." and collectively the "Indemnitees") harmless from and against, any and all liabilities, 
ibligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and 
lisbursements of any kind or nature whatsoever (and including without limitation, the reasonable 
ees and disbursements of counsel for such Indemnitees in connection with any investigative, 
idministrative or judicial proceeding commenced or threatened, whether or not such Indemnitees 
ball be designated a party thereto), that may be imposed on, suffered, incurred by or asserted 
igainst the Indemnitees in any manner relating or arising out ot 

(i) the Developer's failure to comply with any of the terms, covenants and conditions 
contained within this Agreement or 

(ii) the Developer's or any contractor's failure to pay General Contractors, 
subcontractors or materialmen in connection with the TIF-Funded Improvements or any 
other Project improvement or 

(iii) the existence of any material misrepresentation or omission in this Agreement, 
any offering memorandum or information statement or the Redevelopment Plan or any other 
document related to this Agreement that is the result of information supplied or omitted by 
the Developer or any Affiliate or any of their respective agents, officers, directors, equity 
holders, employees, contractors or persons acting under the control or at the request ot 
Developer or any Affiliate; 

(iv) the Developer's failure to cure any misrepresentation in this Agreement or any 
other agreement relating hereto; or 

(v) any act or omission by Developer or any Affiliate. 
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provided, however, that Developer shall have no obligation to an Indemnitee arising from the 
wanton or willfijl misconduct of that Indemnitee. To the extent that the preceding sentence may be 
unenforceable because it is violative of any law or public policy. Developer shall contribute the 
maximum portion that it is permitted to pay and satisfy under the applicable law, to the payment and 
satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them. The provisions 
of the undertakings and indemnification set out in this Section 13.01 shall survive the termination of 
this Agreement. 

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

14.01-Books and Records. "The Developer shall keepand maintain separate,complete, 
accurate and detailed books and records necessary to reflect and fully disclose the total actual cost 
of the Project and the disposition of all funds from whatever source allocated thereto, and to monitor 
the Project. All such books, records and other documents, including but not limited to the 
Developer's loan statements, if any. General Contractors' and contractors' sworn statements, 
general contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall 
be available at the Developer's offices for inspection, copying, audit and examination by an 
authorized representative of the City, at the Developer's expense. The Developer shall incorporate 
this right to inspect, copy, audit and examine all books and records into all contracts entered into by 
the Developer with respect to the Project. 

14.02 Inspecfion Rights. Upon three (3) business days' notice, any authorized 
representative of the City has access to all portions of the Project and the Property during normal 
business hours for the Term of the Agreement. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 Events of Default The occurrence of any one or more of the following events, 
subject to the provisions of Section 15.03. shall constitute an "Event of Default" by the Developer 
hereunder: 

(a) the failure of the Developer to perform, keep or obsen/e any of the covenants, 
conditions, promises, agreements or obligations of the Developer under this Agreement or any 
related agreement; 

(b) the failure of the Developer to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Developer under any other agreement with 
any person or entity (after any applicable notice and cure period) if such failure may have a material 
adverse effect on the Developer's business, property (including the Property orthe Project), assets 
(including the Property or the Project), operations or condition, financial or othehwise; 

(c) the making or furnishing by the Developer to the City of any representation, warranty, 
certificate, schedule, report or other communication within or in connection with this Agreement or 
any related agreement which is untrue or misleading in any material respect; 

(d) except as otherwise permitted hereunder, the aeation (whether voluntary or involuntary) 
ot or any attempt to create, any lien or other encumbrance upon the Property, including any fixtures 
now or hereafter attached thereto, other than the Perriiitted Liens and/or liens bonded by the 
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Developer or insured by the Titie Company, or the making or any attempt to make any levy, seizure 
or attachment thereot 

(e) the commencement of any proceedings in bankmptcy by or against the Developer or for 
the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent or 
unable to pay its debts as they mature, or for the readjustment or arrangement of the Developer's 
debts, wtiether under the United States Bankruptcy Code or under any other state or federal law, 
now or hereafter existing for the relief of debtors, or the commencement of any analogous statutory 
or non-statutory proceedings involving the Developer; provided, however, that if such 
commencement of proceedings is involuntary, such action shall not constitute an Event of Default 
unless such proceedings are not dismissed withinsixty (60)"daysafter thecommencementotsuch 
proceedings; 

(f) the appointment of a receiver or trustee for the Developer, for any substantial part of the 
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial 
liquidation, or the merger or consolidation, of the Developer; provided, however, that if such 
appointment or commencement of proceedings is involuntary, such action shall not constitute an 
Event of Default unless such appointment is not revoked or such proceedings are not dismissed 
within sixty (60) days after the commencement thereot 

(g) the entry of any judgment or order against the Developer which remains unsatisfied or 
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or 
execution; 

(h) the occurrence of an event of default under the Lender Financing, including but not 
limited to a Funding Lender Event of Default as set forth in the City Housing Agreement, which 
default is not cured within any applicable cure period; 

(i) the dissolution of the Developer or the death of any natural person who owns a material 
interest in the Developer; 

(j) the institution in any court of a criminal proceeding (other than a misdemeanor) against 
the Developer or any natural person who owns a material interest in the Developer, which is not 
dismissed within thirty (30) days, or the indictment of the Developer or any natural person who owns 
a material interest in the Developer, for any crime (other than a misdemeanor); or 

(k) the sale or transfer of a majority of the ownership interests of the Developer without the 
prior written consent of the City; provided however, transfers of investor member interests or the 
removal of the managing member, in each case in accordance with HLLLC's operating agreement 
shall require only notice to the City. 

For purposes of Sections 15.01(1) and 15.01(1) hereot a natural person with a 
material interest in the Developer shall be one owning in excess of ten percent (10%) of HLLLC's 
operating interests. 

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate 
this Agreement and all related agreements, and may suspend payment of and/or seek 
reimbursement of the City Funds. The City may, in any court of competent jurisdiction by any action 
or proceeding at law or in equity, pursue and secure ahy available remedy, including but not limited 
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to injunctive relief or the specific performance of the agreements contained herein. To the extent 
permitted by law, the City may also lien the Property. 

15.03 Curative Period. In the event the Developer shall fail to perform a monetary 
covenant which the Developer is required to perform under this Agreement, except as set forth 
elsewhere in this Agreement, an Event of Default shall not be deemed to have occurred unless the 
Developer has failed to perform such monetary covenant within ten (10) days of its receipt of a 
written notice from the City specifying that it has failed to perform such monetary covenant. In the 
event the Developer shall fail to perform a non-monetary covenant which the Developer is required 
to perform under this Agreement, except as set forth elsewhere in this Agreement, an Event of 
Default shall not be deemed to have occurred unless the Developer has failed to cure such default 
within thirty (30) days of "its receipt of a written notice from the'City specifying'the nature of the 
default; provided, however, with respect to those non-monetary defaults which are not capable of 
being cured within such thirty (30) day period, the Developer shall not be deemed to have 
committed an Event of Default under this Agreement if it has commenced to cure the alleged default 
within such thirty (30) day period and thereafter diligentiy and continuously prosecutes the cure of 
such default until the same has been cured; provided, further, notwithstanding anything to the 
contrary contained herein, the City hereby agrees that any cure of and default made or tendered by 
HLLLC's managing member or investor member shall be deemed to be a cure by the Developer 
and shall be accepted or rejected on the same basis as if made or tendered by Developer. 

15.04 Right to Cure by Lender. In the event that an Event of Default occurs under this 
Agreement, and it as a result thereof, the City intends to exercise any right or remedy available to it 
that could result in termination ofthis Agreement and all related agreements, or the suspension, 
cancellation, reduction or reimbursement of City Funds disbursed hereunder, the City shall prior to 
exercising such right or remedy, send notice of such intended exercise to the Lender and the 
Lender shall have the right (but not the obligation) to cure such Event of Default as follows: 

(a) if the Event of Default is a monetary default, the Lender may cure such default within 
30 days after the later ot (i) the expiration of the cure period, if any, granted to the Developer with 
respect to such monetary default; or (ii) receipt by the Lender of such notice from the City; and 

(b) if any Event of Default is of a non-monetary nature, the Lender shall have the right to 
cure such default within 30 days after the later ot (i) the expiration of the cure period, if any, 
granted to the Developer with respect to such non-monetary default; or (ii) receipt by the Lender of 
such notice from the City; and 

(c) Notwithstanding the provisions of Section 15.04(b) hereot if such non-monetary 
default is an Event of Default set forth in Section 15.01fe). (f). (q). (h). (I) or (JH hereof or Event of 
Default by the Developer of a nature so as not reasonably being capable of being cured within such 
30 day period (each such default being a "Personal Developer Default"), the Lender shall provide 
written notice to the City within 30 days of receipt of notice of such Personal Developer Default 
stating that it shall cure such Personal Developer Default by the assignment of all of the 
Developer's rights and intereists in this Agreement to the Lender or any other party agreed to in 
writing by both the Lender and the City. Upon receipt by the City of such notice from the Lender, 
the cure period shall be extended for such reasonable period of time as may be necessary to 
complete such assignment and assumption of Developer 's rights hereunder; provided, however, 
that no payment of City Funds shall occur until such time as such Personal Developer Default is 
cijred. 
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SECTION 16. MORTGAGING OF THE PROJECT 

All mortgages or deeds of trust in place as of the date hereof with respect to the Property or 
any portion thereof are listed on Exhibit F hereto (including but not limited to mortgages made prior 
to or on the date hereof in connection with Lender Financing) and are referred to herein as the 
"Existing Mortgages." Any mortgage or deed of trust that the Developer may hereafter elect to 
execute and record or permit to be recorded against the Property or any portion thereof is referred 
to herein as a "New Mortgage." Any New Mortgage that the Developer may hereafter elect to 
execute and record or permit to be recorded against the Property or any portion thereof with the 
prior written consent of the City is referred to herein as a "Permitted Mortgage." It is hereby 

-agreed by and between the City and the Developer-as-follows: 

(a) In the event that a mortgagee or any other party shall succeed to the Developer's 
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New 
Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure, 
and in conjunction therewith accepts an assignment of the Developer's interest hereunder in 
accordance with Section 18.15 hereot the City may, but shall not be obligated to, attorn to and 
recognize such party as the successor in interest to the Developer for all purposes under this 
Agreement and, unless so recognized by the City as the successor in interest, such party shall be 
entitled to no rights or benefits under this Agreement, but such party shall be bound by those 
provisions ofthis Agreement that are covenants expressly running with the land. 

(b) In the event that any mortgagee shall succeed to the Developer's interest in the Property 
or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or a 
Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction 
therewith accepts an assignment of the Developer's interest hereunder in accordance with Section 
18.15 hereot the City hereby agrees to attorn to and recognize such party as the successor in 
interest to the Developer for all purposes under this Agreement so long as Such party accepts all of 
the obligations and liabilities of "the Developer" hereunder; provided, however, that, notwithstanding 
any other provision ofthis Agreement to the contrary, it is understood and agreed that if such party 
accepts an assignment of the Developer's interest under this Agreement, such party has no liability 
under this Agreement for any Event of Default of the Developer which accrued prior to the time such 
party succeeded to the interest of the Developer under this Agreement, in which case the 
Developer shall be solely responsible. However, if such mortgagee under a Permitted Mortgage or 
an Existing Mortgage does not expressly accept an assignment of the Developer's interest 
hereunder, such party shall be entitied to no rights and benefits under this Agreement and such 
party shall be bound only by those provisions of this Agreement, if any, which are covenants 
expressly running with the land. 

(c) Prior to the issuance of the Certificate pursuant to Secfion 7.01 hereot no New 
Mortgage shall be executed with respect to the Property or any portion thereof without the prior 
written consent of the Commissioner of DCD. 

SECTION 17. NOTICE 

Unless u l l imwise specif ied, aiiy notice, demand or request required hereunder shall be 
given in writing at the addresses set iforth below, by any of the following means: (a) personal 
service; (b) telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, retum 
receipt requested. 
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If to the City: City of Chicago 
Department of Community Development 
121 North LaSalle Street, Room 1000 
Chicago, IL 60602 
Attention: Commissioner 

With Copies To: 

If to the Developer: 

With Copies To: 

And to: 

City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North LaSalle Street. Room 600 
Chicago, IL 60602 

Hairpin Lofts, LLC and Brinshore 2800 Corp. 
c/o Brinshore Development LLC 
666 Dundee Road, Suite 1102 
Northbrook, IL 60062 
Attention: Richard Sciortino 

Applegate & Thorne-Thomsen, P.C. 
322 South Green Street, Suite 400 
Chicago, IL 60607 
Attention: Debra A. Kleban 

[Senior Lender(s)] 
[ADDRESS] 
[CITY], [STATE] [ZIP CODE] 
Attention: [NAME, TITLE] 

Such addresses may be changed by notice to the other parties given in the same manner 
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof 
shall be deemed received upon such personal service coupon dispatch. Any notice, demand or 
request sent pursuant to clause (c) shall be deemed received on the day immediately following 
deposit with the ovemight courier and any notices, demands or requests sent pursuant to 
subsection (d) shall be deemed received two (2) business days following deposit in the mail. 

SECTION 18. MISCELLANEOUS 

18.01 Amendment This Agreement and the Exhibits attached hereto may not be 
amended or modified without the prior written consent of the parties hereto; provided, however, that 
the City, in its sole discretion, may amend, modify or supplement Exhibit D hereto without the 
consent of any party hereto. It is agreed that no material amendment or change to this Agreement 
shall be made or be effective unless ratified or authorized by an ordinance duly adopted by the City 
Council. The term "material" forthe purpose ofthis Section 18.01 shall be defined as any deviation 
from the terms of the Agreement which operates to cancel or otherwise reduce any developmental, 
construction or job-creating obligations of Developer (including those set forth in Sections 10.02 
and 10.03 nereol) by more trian nve percent (5%) or materially ctianges the Project site or chaiaclei 
of the Project or any activities undertaken by Developer affecting the Project site, the Project, or 
both, or increases any time agreed for performance by the Developer by more than ninety (90) 
days. 
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18.02 Entire Agreement This Agreement (including each Exhibit attached hereto, which is 
hereby incorporated herein by reference) constitutes the entire Agreement between the parties 
hereto and it supersedes all prior agreements, negotiations and discussions between the parties 
relative to the subject matter hereof. 

18.03 Limitation of Liability. No member, elected or appointed official or employee or 
agent of the City shall be individually, collectively or personally liable to Developer or any successor 
in interest to Developer in the event of any default or breach by the City or for any amount which 
may become due to Developer or any successor in interest, from the City or on any obligation under 
the terms of this Agreement. 

18.04 Further Assurances. The Developer agrees to take such actions, including the 
execution and delivery ofsuch documents, instruments, petitions and certifications as may become 
necessary or appropriate to carry out the terms, provisions and intent of this Agreement. 

18.05 Waiver. Waiver by the City or the Developer with respect to any breach of this 
Agreement shall not be considered or treated as a waiver of the rights of the respective party with 
respect to any other default or with respect to any particular default, except to the extent specifically 
waived by the City or the Developer in writing. No delay or omission on the part of a party in 
exercising any right shall operate as a waiver ofsuch right or any other right unless pursuant to the 
specific terms hereot A waiver by a party of a provision of this Agreement shall not prejudice or 
constitute a waiver of such party's right otherwise to demand strict compliance with that provision or 
any other provision of this Agreement No prior waiver by a party, nor iany course of dealing 
between the parties hereto, shall constitute a waiver of any such parties' rights or of any obligations 
of any other party hereto as to any future transactions. 

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the 
exercise of any one or more of the remiedies provided for herein shall not be construed as a waiver 
of any other remedies of such party unless specifically so provided herein. 

18.07 Disclaimer. Nothing contained in this Agreement nor any act pf the City shall be 
deemed or construed by any of the parties, or by any third person, to create or imply any 
relationship of third-party beneficiary, principal or agent, limited or general partnership or joint 
venture, or to create or imply any association or relationship involving the City. 

18.08 Headings. The paragraph and section headings contained herein are for 
convenience only and are not intended to limit, vary, define or expand the content thereot 

18.09 Counterparts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same agreement. 

18.10 Severability. If any provision in this Agreement, or any paragraph, sentence, clause, 
phrase, word or the application thereot in any circumstance, is held invalid, this Agreement shall be 
construed as if such invalid part were never included herein and the remainder of this Agreement 
shall be and remain valid and enforceable to the fullest extent permitted by law. 

18.11 Confiict. In the event of a conflict between any provisions ofthis Agreement and the 
provisions of the TIF Ordinances and/or the TIF Bond ordinance, if any, such ordinance(s) shall 
prevail and control. 
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18.12 Governing Law. This Agreement shall be governed by and construed in accordance 
with the internal laws of the State of Illinois, without regard to its conflicts of law principles. 

18.13 Form of Documents. All documents required by this Agreement to be submitted, 
delivered or furnished to the City shall be in form and content satisfactory to the City. 

18.14 Approval. Wherever this Agreement provides for the approval or consent of the City, 
DCD or the Commissioner, or any matter is to be to the City's, DCD's or the Commissioner's 
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall 
be made, given or determined by the City, DCD or the Commissioner in writing and in the 
reasonable discretion thereot The Commissioner or other person designated by the Mayor of the 
City shall act for the City or DCD in making all approvals, consents and determinations of 

-satisfaction.-granting the jCertificate.orotherwise.administering this Agreementfor.the-City. 

18.15 Assignment Except as permitted in accordance with a Permitted Lien, the 
Developer may not sell, assign or otherwise transfer its interest in this Agreement in whole or in part 
without the written consent of the City. Any successor in interest to the Developer under this 
Agreement shall certify in writing to the City its agreement to abide by all remaining executory terms 
of this Agreement, including but not limited to Secfions 8.18 (Real Estate Provisions) and 8.22 
(Survival of Covenants) hereot for the Term of the Agreement. The Developer consents to the 
City's sale, transfer, assignment or other disposal of this Agreement at any time in whole or in part. 

18.16 Binding Effect This Agreement shall be binding upon the Developer, the City and 
their respective successors and permitted assigns (as provided herein) and shall inure to the benefit 
of the Developer, the City and their respective successors and permitted assigns (as provided 
herein). Except as otherwise provided herein, this Agreement shall not run to the benefit ot or be 
enforceable by, any person or entity other than a party to this Agreement and its successors and 
permitted assigns. This Agreement should not be deemed to confer upon third parties any remedy, 
claim, right of reimbursement or other right 

18.17 Force Majeure. Neither the City nor the Developer nor any successor in interest to 
either of them shall be considered in breach of or in default of its obligations under this Agreement 
in the event of any delay caused by damage or destruction by fire or other casualty, strike, shortage 
of material, unusually adverse weather conditions such as, by way of illustration and not limitation, 
severe rain storms or below freezing temperatures of abnormal degree or for an abnormal duration, 
tornadoes or cyclones, and other events or conditions beyond the reasonable control of the party 
affected which in fact interferes with the ability ofsuch party to discharge its obligations hereunder. 
The individual or entity relying on this section with respect to any such delay shall, upon the 
occurrence of the event causing such delay, immediately give written notice to ttie other parties to 
this Agreement. The individual or entity relying on this section with respect to any such delay may 
rely on this section only to the extent of the actual number of days of delay effected by any such 
events described above. 

18.18 Exhibits. All of the exhibits attached hereto are incorporated herein by reference. 

18.19 Business Economic Support Act Pursuant to the Business Economic Support Act 
(30 ILCS 760/1 et se f l ). if thfi Dfivploper is require>d to provide notice under the WARN Act, the 
Developer shall, in addition to the notice required under the WARN Act, provide at the same time a 
copy of the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the 
House of Representatives of the State, the President and Minority Leader of the Senate of State, 
and the Mayor of each municipality where the Developer has locations in the State. Failure by the 
Developer to provide such notice as described above may result in the termination of all or a part of 
the payment or reimbursement obligations of the City set forth herein. 
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18.20 Venue and Consent to Jurisdicfion. If there is a lawsuit under this Agreement, 
each party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of 
Illinois and the United States District Court for the Northern District of Illinois. 

18.21 Costs and Expenses. In addition to and not in limitation of the other provisions of 
this Agreement Developer agrees to pay upon demand the City's out-of-pocket expenses, including 
attorney's fees, incurred in connection with the enforcement of the provisions of this Agreement. 
This includes, subject to any limits under applicable |aw, attorney's fees and legal expenses, 
whether or not there is a lawsuit, including attorney's fees for bankruptcy proceedings (including 
efforts to modify or vacate any automatic stay or injunction), appeals and any anticipated post-
judgment collection services. Developer also will pay any court costs, in addition to all other sums 
provided by law. 

18.22 Business Relafionships. The Developer acknowledges (A) receipt of a copy of 
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Developer has read such 
provision and understands that pursuant to such Section 2-156-030 (b), it is illegal for any elected 
official of the City, orany person acting at the direction ofsuch official, to contact, either orally or in 
writing, any other City official or employee with respect to any matter involving any person with 
whom the elected City official or employee has a "Business Relationship" (as defined in Section 
2-156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City Council 
committee hearing or in any City Council meeting or to vote on any matter involving any person with 
whom the elected City official or employee has a "Business Relationship" (as defined in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City Council 
committee hearing or in any City Council meeting or to vote on any matter involving the person with 
whom an elected oflicial has a Business Relationship, and (C) that a violation of Section 2-156-030 
(b) by an elected official, or any person acting at the direction of such official, with respect to any 
transaction contemplated by this Agreement shall be grounds for termination of this Agreement and 
the transactions contemplated hereby. The Developer hereby represents and warrants that, to the 
best of its knowledge after due inquiry, no violation of Section 2-156-030 (b) has occurred with 
respect to this Agreement or the transactions, contemplated hereby. 

18.23 Date of Performance. If any date for performance under this Agreement falls on a 
Saturday, Sunday or other day which is a holiday under Federal law or under State law, the date for 
such performance will be the next succeeding business day. 

18.24 Construcfion of Words. Theuseof the singular form of any word herein includes 
the plural, and vice versa. Masculine, feminine and neuter pronouns are fully interchangeable, 
where the context so requires. The words "herein", "hereof and "hereunder" and other words of 
similar import refer to this Agreement as a whole and not to any particular Article, Section or other 
subdivision. The term "include" (in all its forms) means "include, without limitation" unless the 
context cleariy states otherwise. The word "shall" means "has a duty to". 

IN WITNESS WHEREOF, th© partiee; horoto have caucod thie Redevolopmont Agroomont to 
be executed on or as of the day and year first above written. 
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Hairpin Lofts, LLC, 
an Illinois limited liability company 

[DEVELOPER TO PROVIDE APPROPRIATE 
SIGNATURE BLOCK INFORMATION] 

Brinshore 2800 Corp., 
an Illinois corporation 

By:. 
Name:: 
Its: 

[DEVELOPER TO PROVIDE APPROPRIATE 
SIGNATURE BLOCK INFORMATION] 

CITY OF CHICAGO 

By: . 
Christine Raguso, Acting Commissioner 

Department of Community Development 

STATE OF ILLINOIS ) 

COUNTY OF COOK )' 
)SS 

aforesaid, DO HEREBY CERTIFY that, 
to be the of 

_, a notary public in and for the said County, in the State 
, personally known to me 

_, an Illinois , ( 
. an Illinois _") and a member of of 

, (" ") and personally known to me to be the same person whose name 
is subscribed to the foregoing instrument, appeared before me this day in person and 
acknowledged that he/she signed, sealed, and delivered said instrument, pursuant to the authority 
given to him/her by the members of , as his/her free and voluntary act, as the free and 
voluntary act of and as the free and voluntary act of , forthe uses and purposes 
therein set forth. 

GIVEN under my hand and official seal this day of _ 

Notary Public 

My Commission Expires, 
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(SEAL) 

STATE OF ILLINOIS ) 
)SS 

COUNTY OF COOK ) 

I, • , a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that Christine Raguso, personally known to me to be the Acting 
Commissioner of the Department of Community Development of the City of Chicago (the "City"), 
and personally known to me to be the same person Whose name is subscribed to the foregoing 
instrument, appeared before me this day in person and acknowledged that she signed, sealed, and 
delivered said*^instrumentpursuant to the authority given to"herby-the-City,'as-her-free and 
voluntary act and as the free and voluntary act of the City, for the uses and purposes therein set 
forth. 

GIVEN under my hand and official seal this t̂h day of , . 

Notary Public 

My Commission Expires. 

[(Sub)Exhibits "D", "E", "1", "J" and "L" referred to in this Hairpin Lofts Apartments 
Redevelopment Agreement unavailable at time of printing.] 

(Sub)Exhibits "A", "B", "C", "F", "G", "H" and "K" referred to in this Hairpin Lofts Apartments 
Redevelopment Agreement read as follows: 
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(Sub)Exhibit "A". 
(To Hairpin Lofts Apartments Redevelopment Agreement) 

Redevelopment Area Legal Description. 

Legal Description For Fullerton/Milwaukee T.LF. District. 

Parcel 1: 

That part of Sections 22,23, 25, 26, 27,35 and 36, Township 40 North, Range 13, 
East of the Third Principal Meridian, in the City of Chicago, Cook County, Illinois, 
more particularly described as follows: 

commencing a t the northwest comer of the northwest quarter of aforesaid 
Section 26 (intersection of the centerlines of West Belmont Avenue and North 
Pulaski Road); thence southward along the west line of said northwest quarter 
of Section 26, 166.00 feet, more or less, to the centerline of a 16 foot wide public 
alley, exterided west (south of West Belmont Avenue); thence eastward along said 
centerline of vacated alley 33 feet to the east line of said North F\ilaski Road for 
the point of beginning; thence eastward along the centerline of said vacated alley 
to the west line of North Springfield Avenue; thence south along the said west 
line of North Springfield Avenue 8.00 feet to the northeast comer of Lot 35 in 
Chas. Seeger's Subdivision of Lot 1 of Haussen and Seeger's Addition according 
to the plat thereof recorded March 26,1912 as Document Number 23771; thence 
eastward across said North Springfield Avenue to the northwest comer of Lot 11 
in aforesaid Chas. Seeger's Subdivision; thence eastward 126.1 feet, more or less 
to the northeast comer of said Lot 11; thence southeasterly along the 
southwesterly line of a 16 foot wide public alley to the northwesterly line of North 
Avers Avenue; thence northeasterly along the northwesterly line of said North 
Avers Avenue to the southwesterly line of North Milwaukee Avenue; thence 
southeasterly along the southwesterly line of said North Milwaukee Avenue to 
the northwesterly line of North Hamlin Avenue; thence southwesterly along the 
northwesterly line of said North Hamlin Avenue to the southwesterly line of a 
16 foot wide aforesaid public alley (southwesterly of North Milwaukee Avenue); 
thence southeasterly along the southwesterly line of a 16 foot wide public alley 
to the northwesterly line of another 16 foot wide public alley (southeasterly of 
North Ridgeway Avenue) said point also being the most easterly comer of 
Lot 10 in John B. Dawson's Subdivision in the east half of the northwest quarter 
of said Section 26; thence southwesterly along said northwesterly line of 
a 16 foot wide public alley to the southwesterly line of West Oakdale Avenue, 
said point also being, the most easterly comer of Lot 22 of aforesaid John B. 
Dawson's Subdivision; thence southeasterly along the southwesterly line of said 
West Oakdale Avenue to the northeast comer of Lot 57 in aforesaid John B. 



85796 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

Dawson's Subdivision; thence eastward along the south line of said West 
Oakdale Avenue to the west line of North Central Park Avenue; thence 
southward along the west line of said North Central Park Avenue to the south 
line (extended west) of a 16 foot public alley south of North Milwaukee Avenue; 
thence eastward across said North Central Park Avenue along the said extended 
line to the northwest comer of Lot 47 of Block 1 in Wm. E> Hatterman's 
Milwaukee Avenue Subdivision in the west half of the northeast quarter of said 
Section 26; thence eastward along the north line of said Lot 47, 103.65 feet to 
the northeast comer of said Lot 47; thence southeasterly along the 
northeasterly line of said Lot 47, 27.1 feet to a bend point in the east line of 
said Lot 47; thence southward along the east lines of Lots 43, 44, 45, 46 and 47 
in Block 1 of said Wm. E. Hatterman's Milwaukee Avenue Subdivision to the 
north line of Lot 17 extended west in aforesaid Block 1; thence eastward along 
the said north line of Lot 17 of Block 1, 120.8 feet; thence southeasterly along 
the northeasterly line of aforesaid Lot 17, 19.2 feet, more or less, to the west line 
of North Drake Avenue; thence continuing southeasterly along the prolongation 
of last described course across said North Drake Avenue to the east line of said 
North Drake Avenue; thence southward along the east line of said North Drake 
Avenue to the northwest comer of Lot 28 of Block 2 in said Wm. E. Hatterman's 
Milwaukee Avenue Subdivision; thence eastward along said north line of Lot 28, 
76.1 feet; thence southeasterly along the northeasterly lines of Lots 27 and 28 
of said Block 2 to the southeast comer of said Lot 27; thence continuing 
southeasterly along the prolongation of the last described course, said 
prolongation also being the northeasterly lines of Lots 19 and 20 of said 
Block 2 to the northeast qomer of said Lot 19 of Block 2; thence southward 
along the east line of said Lot 19 extended south to the south line of West 
Wolfram Street; thence eastward along said south line of West Wolfram Street to 
the southwesteriy line of a 16 foot vidde public alley (southwesterly of North 
Milwaukee Avenue); tiience southeasterly along said southwesterly line of 16 foot 
wide public alley to the west line of said public alley; thence southward along the 
west line of said 16 foot wide public alley to the south line of another 16 foot 
wide public alley north' of West Diversey Avenue; thence eastward along the 
south line of said 16 foot wide public alley to the northeast comer of Lot 27 in 
Block 3 in aforesaid Wm. E. Hatterman's Milwaukee Avenue Subdivision; thence 
southward along the east line (extended south) of said Lot 27 in Block 3 to 
the south line of West Diversey Avenue; thence eastward along the south line of 
said West Diversey Avenue to the west line of a 14 foot wide public alley (east of 
North St. Louis Avenue) in the east half of the west half of the southeast quarter 
of aforementioned Section 26; thence southward along the west line of said 
14 foot public alley to the north line extended west of Lot 36 of Block 1 of Story's 
Milvvaxikee Avenue Subdivision of the northeast 15 acres of the west half of the 
southeast quarter of said Section 26; thence eastward along north lines 
of Lots 36, 37, 38, 39, 40, 41 , 42, 43, 44, 45, 46, 47 and 48 of Block 1 of said 
Story's Milwaukee Avenue Subdivision to the east line of another 14 foot wide 
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public alley west of North Kimball Avenue; thence northward along the east line 
of said 14 foot wide public alley to the northwest comer of Lot 6 of said Block 1 
of Story's Milwaukee Avenue Subdivision; thence eastward along the north line 
of said Lot 6 to the west line of North FCimball Avenue said point also being the 
northeast comer of said Lot 6 of Block 1 in Story's Milwaukee Avenue 
Subdivision; thence southward along the west line of said North Kimball Avenue 
to the northeasterly line of Lot 17 extended northwesterly in Milwaukee and 
Diversey Subdivision according to the plat thereof recorded March 29, 1924 as 
Document Number 8339078; thence southeasterly along said extended 
northeasterly line of Lot 17 to the most northern comer of said Lot 17, said 
northeasterly line of Lot 17 also being the southwesterly line of a 16 foot wide 
public alley; thence southeasterly along the southwesterly line of said 16 foot 
wide public alley extended southeasterly to the northeast comer of Lot 39 in 
Garrett's Third Logan Square Subdivision of part of Lot 2 in Garrett's 
Subdivision; thence easterly across North Spaulding Avenue to the 
southwesteriy comer of Lot 2 in Garrett's Subdivision of part of the east half of 
the southeast quarter of said Section 26; thence southeasterly along the 
southwesterly line of said Lot 2 to the north line of Lot 1 in Garrett's Subdivision 
of Lot 1 and the north 20 feet of Lot 2 in Hitt and Others' Subdivision, said point 
is 120.40 feet east of the northwest corner of Said Lot 1; thence eastward along 
the north line of said Lot 1 to the west line of North Sawyer Avenue; thence 
southward along the west line of said North Sawyer Avenue to the south line of 
the north 5 feet of Lot 5 in aforesaid Garrett's Subdivision of Lot 1 and the north 
20 feet of Lot 2 in Hitt and Others' Subdivision; thence eastward across said 
North Sawyer Avenue to the most northern comer of Lot 23 in Hitt and 
Others' Subdivision of 39 acres on the east side of the east half of the southeast 
quarter of said Section 26; thence southeasterly along the southwesterly line of 
a 16 foot wide alley southwesterly of North Milwaukee Avenue to the east line of 
Lot 4 in the resubdivision of Lots 28 to 30 of Block 3 in Hitt and Others' 
Subdivision; thence southward along the east line of said Lot 4 extended 
south to the north line of Lot 1 in Himes and Frank's Resubdivision of Lots 31 
and 32 of Block 3 in Hitt and Others' Subdivision; thfence eastward along the 
north line of said Lot 1 to the northeast comer of said Lot 1; thence southward 
along the east lines of Lots 1, 2, 3, 4, 5 and 6 in aforesaid Himes and Frank's 
Resubdivision to the southeast comer of said Lot 6; thence continuing 
southward across West Wrightwood Avenue to the northeast comer of Lot 1 in 
Kittner's Subdivision of the north half of Lot 1 of Block 6 in Hitt and Others' 
Subdivision; thence southward along the east lines of Lots 1, 2 and 3 in said 
Kittner's Subdivision to the southeast comer of said Lot 3 of Kittner's 
Subdivision; thence continuing southward along the east lines of Lots 1, 2 and 
3 in the subdivision of the south half of Lot 1 of Block 6 in Hitt and Others' 
Subdivision to the south line of the north 5 feet of said Lot 3; thence eastward 
along the said south line of north 5 feet (extended east) of said Lot 3 to the west 
line of North Kedzie Avenue, said point being 125 feet west of the east line of the 
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southeast quarter of said Section 26; thence eastward across the 250 feet wide 
said North Kedzie Avenue to the northwest comer of Lot 13 of Block 2 in 
subdivision of Lots 4 and 6 in County Clerk's Division according to the plat 
thereof recorded July 7, 1885 as Document Number 637899; thence south along 
the east line of North Kedzie Avenue to the south line of a public alley north of 
West Linden Place; thence eastward along the south line of said ptiblic alley to 
a bend point; thence continuing southeasterly along and by following the 
southwesterly line of said public alley to the most easterty comer of Lot 38 of 
Block 1 in said subdivision of Lots 4 and 6 in County Clerk's Division; thence 
sou thwesterly along the southeasterly line of said Lot 38 to the northeasterly line 
of North Linden Place; thence southeasterly along the northeasterly line of said 
North Linden Place to the most southern comer of Lot 50 of Block 1 in said 
subdivision of Lots 4 and 6 in County Clerk's Division; thence northeasterly 
along the southeasterly line of said Lot 50 to the north line of West Linden Place; 
thence eastward along the north line of said West Linden Place to the west line 
of North Sacramento Avenue; thence north along the west line of said North 
Sacramento Avenue to the southwesterly line of North Milwaukee Avenue; thence 
southeasterly along the southwesterly line extended southeasterly of said North 
Milwaukee Avenue to the north line of West Fullerton Avenue, said point also 
being the most eastern comer of Lot 17 in the subdivision of Block 6 in George 
A. Seavem's Subdivision according to the pla t thereof recorded July 23, 
1889 as Document Number 1132552; thence westward along the north line of 
said West Fullerton Avenue to the east line of North Sacramento Avenue; thence 
continuing westward across said Nortii Sacramento Avenue to the southeast 
comer of Lot 37 of Block 2 in Ingham's Subdivision according to the plat thereof 
recorded March 19, 1873 as Document Nuinber 88703; thence continuing 
westward along the north line of West Fullerton Avenue to the most southern 
comer of Lot 1 in Carrie B. Gilbert's Subdivision according to the plat thereof 
recorded April 4, 1906 as Document Number 3841277; thence westward across 
North Albany Avenue to the southeast" comer of Lot 40 of Block 5 in the 
subdivision of Lots 4 and 6 in County Clerk's Division, recorded July 7, 
1885 as Document Number 637899, said point also being on the north line of 
West Fullerton Avenue; thence westward along the north line of said West 
Fullerton Avenue to the southwest comer of Lot 24 of Block 5 in aforesaid 
subdivision of Lots 4 and 6 in County Clerk's Division; thence westward across 
said North Kedzie Avenue to the southeast comer of Lot 23 of Block 7 in Hitt and 
Others'Subdivision of 39 acres on the east side of the east half of the 
.southeast quarter of said Section 26; thence westward along the south line of 
said Lot 23 to the southwest comer of said Lot 23, said southwest comer is also 
on the east line of 20 feet wide public alley west of North Kedzie Avenue; thence 
northward along the east line of said 20 feet wide public alley to the north line 
(extended east) of another 16 feet wide public alley north of West Fullerton 
Avenue; thence westward along the north line extended west of said 16 foot wide 
public alley to the west line of North Sawyer Avenue; thence southward along the 
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west line of said North Sawyer Avenue to the southeast comer of Lot 2 in J . 
Fuerman's Subdivision of Lots 16 to 22 of Block 8 in Hitt and Others' 
Subdivision; thence westward along the south line of said Lot 2, 111.5 feet to a 
bend point in the south line of said Lot 2; thence northwesterly along the 
southerly line of said Lot 2 to the southeast comer of Lot 1 in aforesaid J . 
Fuerman's Subdivision; thence westward along the south line of said Lot 1 
extended west to the west line of 16 foot wide public alley, west of North Sawyer 
Avenue; thence southward along the west line of said 16 foot wide public alley 
to the southeast comer of Lot 137 in Dezeng's Logan Square Subdivision of Lot 
3 in Garrett's Subdivision; thence westward along the south line of said Lot 137 
to the southwest comer of said Lot 137; thence westward across North 
Spaulding Avenue to the southeast comer of Lot 66 in aforesaid Dezeng's Logan 
Square Subdivision; thence westward along the south line of said Lot 66 to 
the southwest corner of said Lot 66; thence continuing westward across the 
16 foot wide public alley west of North Spaulding Avenue to the southeast comer 
of Lot 53 in aforesaid Dezeng's Logan Square Subdivision; thence continuing 
westward along the south line of said lot (extended west) to the west line of North 
Kimball Avenue; thence southward along the west line of said Nortii Kimball 
Avenue to the north line of West Fullerton Avenue; thence continuing southward 
across West Fullerton Avenue to the northeast comer of Lot 1 of Block 1 in 
Allport's Subdivision according to the plat thereof recorded on page 185 
in Book 7; thence southward along the west line of said North Kimball Avenue 
to the south line (extended west) of a 16 foot wide public alley (south of West 
Fullerton Avenue and on the east side of said North Kimball Avenue); thence 
eastward along the south line (extended east and west) of said 16 feet wide 
public alley to the east line of another 16 foot wide public alley west of North 
Kedzie Avenue; thence northward along said east line of 16 foot wide public 
alley to the northwest comer of Lot 3 of Block 1 in C. N. Shipmah, W. A. Bill 

and N. A. Merrill's Subdivision of the east half of the northeast quarter of said 
Section 35; thence eastward along the north line of said Lot 3 to the northeast 
comer of said Lot 3; thence continuing eastward across North Kedzie Avenue to 
the northwest comer of LOt 6 of Block 1 in Blanchard's Subdivision of that part 
of the north 22 rods of the northwest quarter of said Section 36; thence eastward 
along the north line of said Lot 6 to the west line of a 16 foot vwde public alley 
east of said North Kedzie Avenue, said point also being the northeast comer of 
said Lot 6; thence southward along the west line (extended south) of said 16 foot 
wide public alley to the south line of West Belden Avenue; thence eastward along 
the south line of said West Belden Avenue to the east line extended south of 
North Albany Avenue; thence northward along said (extended south) east line of 
North Albany Avenue to the south line of a 16 foot wide public alley south of 
West Fullerton Avenue; thence eastward along the south line of said 16 foot wide 
public alley to the east line of another 16 foot wide public alley west of North 
Sacramento Avenue; thence northward along the east line of said 16 foot vnde 
public alley to the north line of the south 11.00 feet of Lot 6 in Block 2 in 
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aforesaid Blanchard's Subdivision; thence eastward along said north line of 
the south 11.00 feet of Lot 6 to the east line of said Lot 6; thence continuing 
eastward across said North Sacramento Avenue to the northwest comer 
of Lot 7 in Block 3 in the subdivision of Lots 13 and 14 in John McGovem's 
Subdivision according to the plat thereof recorded August 24,1872 as Document 
Number 51791; thence eastward along the north line of said Lot 7 in Block 3 to 
the northeast comer of said Lot 7 in Block 3, said point is also on the west line 
of 16 foot wide public alley east of North Sacramento Avenue; thence southward 
along the west line of said 16 foot wide public alley extended south to the south 
line of West Medill Avenue; thence eastward along the south line of said West 
Medill Avenue to the southwesterly right-of-way line of Chicago Transit Authority 
Railroad, southwesterly-of North Milwaukee Avenue; thence southeasterly along 
the southwesterly right-of-way line of said Chicago Transit Authority Railroad to 
the north line of West Belden Avenue; thence southward across said West Belden 
Avenue to the northwest comer of Lot 5 in M. Moore's Subdivision of 
Lot 19 in John McGovem's Subdivision according to the plat thereof recorded 
October 22, 1886 as Document Number 765587; thence southward along the 
west line of said Lot 5 to the southwest comer of said Lot 5; thence eastward 
along the south lines of Lots 5 ,4 ,3 ,2 and 1 in aforesaid M. Moore's Subdivision 
to the southeast comer of Lot 1 in said M. Moore's Subdivision; thence 
southward along the east line (extended south) of said Lot 1 in M. Moore's 
Subdivision to the north line of Lot 28 of Block 1 in J . Johnston, Jr. 's 
Subdivision according to the plat thereof recorded November 28, 1881 as 
Document Number 361265; thence eastward along the north lines of Lots 28,29 
30, 3 1 , 32, 33 and 34 of Block 1 in said J , Johnston, Jr. 's Subdivision to the 
southwesterly right-of-way line of aforesaid Chicago Transit Authority railroad; 
thence southeasterly along the southwesteriy right-of-way line of said Chicago 
Transit Authority railroad to the north line of West Lyndale Street; thence 
westward along the north line of said West Lyndale Street to the east line 
(extended north) of the west 0,11 feet of Lot 33 of Block 2 in aforesaid J . 
Johnston, Jr. 's Subdivision; theiice southward along the east line of the west 
0.11 feet of said Lot 33 of Block 2 to the north line of 16 foot wide public alley 
south of West Lyndale Street; thence continuing southward across said 16 feet 
wide public alley to the northeast comer of Lot 50 pf Block 2 in aforesaid J . 
Johnston, Jr. 's Subdivision; thence southward along the east line (extended 
south) of said Lot 50 of Block 2 to the south line of West Palmer Street; thence 
eastward along the south line (extended east) of said West Palmer Street to the 
east line of 66 foot wide North California Avenue; thence northward along the 
east line of said North California Avenue to the southvtresterly right-of-way line 
of Chicago Transit Authority railroad, southwesterly of North Milwaukee Avenue; 
thence southeasterly by following the Southwesterly right-of-way line of said 
Chicago Transit Authority railroad to the southeasterly line of Lot 138 in White 
and Cole's Resubdivision of Block 1 of S. Stave's Subdivision recorded in Book 
173, page 18; thence southwesterly along the southeasterly line of said Lot 138 
to the northeasterly line of North Bingham Street, said point is also the most 
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southern comer of said Lot 138; thence northwesterly along the northeasterly 
line of said North Bingham Street to the most southern comer of Lot 107 in said 
White and Cole's Resubdivision; thence southwesterly across said North 
Bingham Street to the most eastern comer of Lot 106 in said White and Cole's 
Resubdivision; thence continuing southwesterly along the southeasterly line of 
said Lot 106 to the northeasterly line of North Stave Street, said point is 
also the most southern comer of said Lot 106; thence northwesterly along the 
northeasterly line of said North Stave Street to the south Une (extended east) of 
a 16 foot wide public alley north of West Armitage Avenue; thence westward 
along the south line (extended east) of said public alley across said North Stave 
Street to the southeasterly line of Lot 12 in Gray and Adam's Subdivision of Lots 
1 to 9 and 28 to 30 of Block 4 in S. Stave's Subdivision according to the plat 
thereof recorded August 5, 1881 as Document Number 342922; thence 
northeasterly along the southeasterly line of said Lot 12 to the most eastern 
comer of said Lot liZ; thence northwesterly along the northeasterly line of said 
Lot 12 to the most northern conier of said Lot 12, said comer is also the most 
eastern comer of Lot 27 of Block 4 inS. Stave's Subdivision according to the plat 
thereofrecordedinBook85,page 19; thence continuing northwesterly along 
the northeasterly lines of Lots 27, 26, 25, 24, 23, 22, 2 1 , 20 and 19 of Block 4 
in said S. Stave's Subdivision to the southeasterly line of West Frances Place, 
said point also being the most northern comer of said Lot 19; theiice 
southwesterly along the southeasterly line (extended southwesterly) of said West 
Frances Place to the southwesterly line of North Point Street; thence, 
southeasterly along the southwesterly line of North Point Street to the most 
eastern comer of Lot 20 of Block 7 in aforesaid Attrill's Subdivision, said point 
is also being on the north line of a public alley north of West Armitage Avenue; 
thence westward along the north line of said public alley to the most southerly 
comer of Lot 24 of Block 7 in aforesaid Attrill's Subdivision; thence 
northwesterly along the southwesterly line of said Lot 24 of Block 7 to the most 
western comer of said Lot 24, said comer is also being on the southeasterly line 
of Lot 35 of Block 5 in aforementioned W. O. Cole's Subdivision; thence 
southwesterly along the southeasterly lines of Lots 35, 34, and 33 to the most 
southern comer of said Lot 33 of Block 5; thence northwesterly along the 
southwesterly line (extended northwesterly across West Frances Place) to the 
north line of said West Frances Place; thence westward along the south line of 
said West Frances Place to the east line of North California Aveniie; thence 
northward along the east line of said North California Avenue to the south line 
(extended east) of West McLean Avenue; thence westward along the south line 
of said West McLean Avenue to the west line of a 13 foot wide public a l l ^ (east 
of North Mozart Street); thence southward along the west line of said public alley 
150 feet to the north line of another public alley; thence westward along north 
line of said public alley to the east line of North Mozart Street; thence westward 
across said North Mozait Street to the southeast comer of Lot 1 of Block 11 in 
Hoeps and KerfPs Resubdivision of Blocks 8 and 11 in the town of Schleswig, 
according to the plait thereof recorded July 25, 1890 a s Document Number 
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1307724, said comer is also being on the north Une of a 17 foot wide public alley 
north of West Armitage Avenue; thence westward along the north line of said 17 
feet vfide public alley to the west line of another 16 foot wide public alley, east 
of North Humboldt Boulevard; thence southward along the west line of said 16 
foot vidde public alley to the north line of another 16 foot wide public alley, north 
of West Armitage Avenue; thence westward along the north line of said 
16 foot wide pubUc alley to the southwest comer of Lot 31 in Paricway Addition, 
a resubdivision of Lots 5 to 10, inclusive, in each of Blocks 4, 9 and 10 in the 
town of Schleswig and the vacated alleys and one-half of a street adjacent to said 
lots, et cetera, in the east half of the northwest quarter of said Section 36; thence 
northward along the west line of Lots 3 1 , 30 and 29 in aforesaid Parkway 
Addition to the northwest comer of said Lot 29 in said Parkway Addition; thence 
westward across said North Humboldt Boulevard to a point of intersection of the 
west line of said North Humboldt Boulevard with the south line of the north half 
of Lot 40 in Palmer Place Addition, a subdivision of part of the southwest quarter 
of the northwest quarter of said Section 36; thence westward along the said 
south line extended west of the north half Of Lot 40 to the west line of a 16 foot 
wide public alley east of North Whipple Street; thence southward along the west 
line of said public alley to the southeast comer of Lot 54 in aforesaid Palmer 
Place Addition; thence westward along the south line of said Lot 54 to the 
southwest comer of said Lot 54; thence northward along the west line of said 
Lot 54 to the north line extended east of a 16 foot wide public alley north of West 
Armitage Avenue; thence westward along said north line extended east and west 
of 916 foot wide public alley to the west line of North Albany Avenue; thence 
southward along the west Une of said North Albany Avenue to the centeriine of 
a vacated aUey north of West Armitage Avenue, according to the plat of vacation 
thereof recorded as Document Number 20127605; thence westward along the 
centerline of said vacated alley to a line 129.667 feet west of and parallel with the 
west line of said North Albany Avenue; thence northward along said paraUel line 
to the south Une of Lot 16 of Block 3 in Clarkson's Subdivision of part of the 
southwest quarter of the northwest quarter of said Section 36; thence westward 
along the south line of said Lot 16 extended west to the centerline of a 16 foot 
wide vacated alley east of North Kedzie Avenue; thence northward along the 
centerline extended north of said vacated alley to the south line exterided east 
of Lot 19 in the plat of the west 10 acres of the west 30 acres of the south 91.7 
acres of the northwest quarter of said Section 36; thence westward along said 
south Une exterided east of Lot 19 to the southwest comer of said Lot 19; thence 
continuing westward across North Kedzie Avenue to the northeast comer 
of Lot 4 of Block 1 in Ovitt's Resubdivision of Block 12 of Shipman, Bill and 
Merrill's Subdivision in the east half of the northeast quarter of said Section 35; 
thence southward along the east line of Lots 4, 5 and 6 of said Block 1 to the 
southeast comer of said Lot 6; thence westward along the south line of 
said Lot 6 to the southwest Comer of said Lot 6; thence northward along the west 
line of said Lot 6 to the north Une extended east of a 14 foot wide pubUc aUey 
north of West Armitage Avenue; thence westward along the north line extended 
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east and west of said 14 foot wide pubUc aUey to the west line of another 14 foot 
wide pubUc aUey east of North Sawyer Avenue; thence southward along the said 
west line of a 14 foot wide public aUey to the north line of another 14 foot wide 
public alley north of West Armitage Avenue; thence westward along the north 
line of said 14 foot wide pubUc alley to the east line of North Sawyer Avenue; 
thence northward along the east line of said North Sawyer Avenue to the north 
line extended east of a 16 foot wide pubUc alley north of West Armitage Avenue; 
thence westward along the north line (extended east) of said 16 foot wide public 
alley to the west line of North Spauldiing Avenue; thence southward along the 
west Une of said North Spaulding Avenue to the north line of West Armitage 
Avenue; thence westward along the north line of sai d West Armitage Avenue to 
the east line of North KimbaU Avenue; thence northward along the east line of 
said North Kimball Avenue to the north line of a 16 foot wide pubUc alley north 
of said Armitage Avenue; thence westward along the north Une (extended west) 
of said pubUc alley to the west Une of North Kimball Avenue; thence south along 
the west line of said North Kimball Avenue to the north line of a 16 foot wide 
pubUc alley north of West Amiitage Avenue; thence westward along the north 
line of said 16 foot wide alley to the east line of North St. Louis Avenue; thence 
westward across North St. Louis Avenue to the southeast comer of Lot 61 in the 
subdivision of the south quarter of the west one-third of the northeast quarter 
of said Section 35, said point also is on the north Une of a 16 foot wide pubUc 
aUey north of West Armitage Avenue; thence westward along the north line 
(extended west) of said 16 foot wide public alley to the west line of North Drake 
Avenue; thence southward along the west line of said North Drake Avenue to the 
north line of West Armitage Avenue; thence westward along the north line of said 
West Armitage Avenue to the east line of North Central Park Avenue; thence 
northward along the east line of said North Central Park Avenue to the north line 
of West Mclean Avenue; thence westward along the north line of said West 
Mclean Avenue to the west line (extended north) of the east 9 feet of Lot 58 of 
Block 8 in Jackson's Subdivision of Blocks 7 and 8 of Hambleton's Subdivision 
in the east half of the nortiiwest quarter of said Section 35; thence southward 
along the said west line (extended north) of the said east 9 feet to the north line 
of a 16 foot wide vacated pubUc alley north of said West Armitage Avenue; thence 
westward along the north line of said pubUc alley to the east Une extended north 
of Lot 90 of Block 7 in said Jackson's Subdivision; thence southward along the 
east of said Lot 90 to the north line of West Armitage Avenue; thence westward 
along the north line of said West Armitage Avenue to the west line (extended 
nortii) of North Ridgeway Avenue; thence southward across West Armitage 
Avenue along the west line of said North Ridgeway Avenue extended north to the 
south line of a 16 foot wide pubUc aUey south of said West Armitage Avenue; 
thence eastward along said south line extended east to the west line of North 
Lawndale Avenue; thence eastward across said North Lawndale Avenue to the 
northwest comer of Lot 12 of Block 2 in S. Delamater's Subdivision according 
to the plat thereof recorded August 1, 1885 as Document Number 643538, said 
point is also on the south line of a 16 foot wide pubUc alley; thence eastward 
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along the south line of said 16 foot wide public aUey to the west line of North 
Central Park Avenue; thence southward along the west line of said North Central 
Park Avenue to the south line extended west of a 16 foot wide pubUc aUey south 
of West Armitage Avenue; thence continuing eastward along the south line 
extended west of said 16 foot vdde pubUc aUey to the west line of North KimbaU 
Avenue; thence eastward across said North KimbaU Avenue to the northwest 
comer of Lot 16 in Winkelman's Subdivision of Block 3 of E. Simon's 
Subdivision according to the plat thereof recorded on February 15, 1899 as 
Document Number 2785137, said point is also on the south Une of a 16 foot 
vvide public aUey; thence eastward along the south line of said 16 foot wide 
public aUey to the west line of North Spaulding Avenue; thence eastward across 
said North Spaulding Avenue to the northwest comer of Lot 16 of Block 2 in 
Winkelman's Subdivision of part of Blocks 2 and 11 of E. Simon's Subdivision 
according to the plat thereof recorded September 5, 1888 as Document 

Number 1000737, said point is also on the south line of a 16 foot wide public 
aUey south of West Armitage Avenue; thence eastward along the south Une of 
said 16 foot vidde public alley to the west line of North Kedzie Avenue; thence 
eastward across said North Kedzie Avenue to the northwest comer of Lot 16 of 
Block 1 in Nils F. Olson's Subdivision according to the plat thereof recorded 
January 14, 1887 as Document Number 790005, said comer is also on the 
south line of a 14 foot wide public alley south of West Armitage Avenue; thence 
eastward along the south line of said 14 foot wide pubUc alley to the northeast 
comer of Lot 6 of Block 1 in S. Delamater's Subdivision according to the plat 
thereof recorded on February 5, 1884 as Document Number 523563; thence 
southward along the east line of said Lot 6 to the south line (extended west) of 
a 16 foot wide public alley south of West Armitage Avenue; thence eastward 
along the south Une of said 16 foot wide pubUc alley to the west line of North 
Whipple Street; thence eastward across North Whipple Street to the northwest 
comer of Lot 42 of Block 1 in Alva Trowbridge and Others ' Subdivision according 
to the plat thereof recorded August 1, 1872 as Document Number 51139; thence 
eastward along the north line of said Lot 42 of Block 1 to the northeast comer 
of said Lot 42; thence eastward to the northwest comer of Lot 7 of Block 1 in 
said Alva Trowbridge and Others' Subdivision; thence eastward along the 
north line of said Lot 7 of Block 1 to its northeast comer; thence eastward 

across North Humboldt Boulevard along the north line iextended east of said Lot 
7 to the east line of said North Humboldt Boulevard; thence northward along the 
east line of said North Humboldt Boulevard to the south Une of Lot 24 of Block 
4 in Hansbrough and Hess Subdivision of the east half of the southwest quarter 
of said Section 36; thence eastward along the soulii line of said Lot 24 to its 
southeast comer; thence continiiing eastward across the 14 foot wide pubUc 
alley to the southwest comer of Lot 1 of Block 4 in said Hansbrough and Hess 
Subdivision; thence eastward along the south line of said Lot 1 of Block 4 to its 
southeast comer, said comer is also on the west line of North Richmond Street; 
thence southward along the west line of said North Richmond Street to the 
north line (extended west) of Lot 22 of Block 3 in said Hansbrough and Hess 
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Subdivision; thence eastward along said north line extended west to the 
northeast comer of said Lot 22 of Block 3; thence continuing eastward along 
said north Une (extended east) to the east line of a 14 foot wide pubUc aUey west 
of North Francisco Avenue; thence northward along the east line of said alley to 
the north Une of the south half of Lot 2 of Block 3 in said Hansbrough and Hess 
Subdivision; thence eastward along the said north Une of the south half 
of Lot 2 of Block 3 to the west line of North Francisco Avenue; thence continuing 
east along said north Une (extended east) of the south hailf of Lot 2 to the west 
Une of a 14 foot wide pubUc aUey east of North Francisco Avenue; thence 
southward along the west line of said 14 feet wide pubUc aUey to the most north 
line (extended west) of Lot 3 of Block 2 in said Hansbrough and Hess 
Subdivision; thence eastward along the said most north line extended west to 
the northwest comer of said Lot 3 of Block 2; thence eastward along said most 
north line 25.05 feet; thence southward along a Une paraUel to North Mozart 
Street 4.5 feet; thence eastward along the north line (extended east) of said 
Lot 3 of Block 2 to the east line of North Mo2:art Street; thence northward 
along the east Une of said North Mozart Street to the southwest comer of Lot 24 
of Block 1 in said Hansbrough and Hess Subdivision; thence eastward along the 
south Une of said Lot 24 of Block 1 to the west line of a 14 foot wide pubUc alley 
west of North Califomia Avenue; thence southward along the west line of said 14 
foot wide pubUc alley to the north line (extended west) of the south half of Lot 3 
of Block 1 in said Hansbrough and Hess Subdivision; thence eastward along said 
north line (extended west) of the south half of Lot 3 of Block 1 to the west Une 
of North Califomia Avenue; thence eastward across said North Califomia Avenue 
to the northwest corner of Lot 11 of Block 2 in Edgar M. Snow and Company's 
Subdivision according to the plat thereof recorded on March 23, 1901 as 
Document Number 3077922, said comer also lies on the south line of a 16 foot 
wide aUey south of West Armitage Avenue; thence eastward along the south line 
(extended east) of said 16 foot wide pubUc aUey to the east line of North Fairfield 
Avenue; thence northward along the east Une of said North Fairfield Avenue to 
the south Une of West Armitage Avenue; thence eeistward along the south line 
of said West Armitage Avenue to the west line of North Washtenaw Avenue; 
thence southward along the west Une of said North Washtenaw Avenue to the 
south line (extended west) of a 16 foot wide pubUc alley south of West Armitage 
Avenue; thence eastwaid along the south Une of said pubUc alley to the west Une 
of North Rockwell Street; thence southward along the west line of siaid North 
Rockwell Street to the south line of West Horner Street; thence eastward along 
the south line (extended eas^ of said West Homer Street to the northeast comer 
of Lot 7 in the subdivision of Lots 11 to 25 of Subblock 2 of B. F. Jacobs 
Subdivision; thence southward along the east line extended south of said Lot 7 
to the south line of a 16 foot wide pubUc aUey south of West Homer Street; 
thence eastward along the south line of said 16 foot public alley to the northeast 
comer of Lot 41 in B. F. Jacobs Subdivision of Block 2 of Johns ton ' s 
Subdivision; thence southward along the east line of said Lot 41 to the north 
line of West Cortland Street; thence eastward along the north line of said 
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West Cortland Street to the east line of the west 72 feet of Lot 67 in 
Johnston 's Subdivision of Block 1 of Johnston 's Subdivision in the east half of 
the southeast quarter of said Section 36; thence northward along said east Une 
of the west 72 feet extended north to the north Une of a 16 foot wide public aUey 
north of West Cortland Street; thence westward along the north Une of said 16 
foot wide pubUc aUey to the east line of North Campbell Avenue; thence 
northward along the east of said North Campbell Avenue and across West Homer 
Street to the north Une of said West Homer Street; thence westward along the 
north line extended east/west of said West Homer Street to a line 167 feet west 
of and parallel with the west line of said North CampbeU Avenue; thence 
northward along said parallel Une a distance of 53 feet; thence eastward along 
a line 53 feet north of and parallel with the north Une 66 feet wide of said West 
Homer Street, 167 feet to tiie west Une of said North Campbell Avenue; thence 
northward along the west line of said North CampbeU Avenue to the south line 
(extended west) of Lot 16 in Johnston's Subdivision of Block 1 of Johnston's 
Subdivision according to the plat thereof recorded on July 18, 1881 as 
Document Number 338117; thence eastward along said south Une (extended 
west) to the southwest comer of said Lot 16; thence eastward along the south 
lines of Lots 16, 15, 14, 13 and 12 in said Johnston 's Subdivision to the 
southeast comer of said Lot 12; thence in a northeasterly direction to the 
southeast comer of Lot 1 in P. Bandow's Resubdivision of Lots 3, 4 and the 
northwest half of Lot 5 in Block 1 of Johnston 's Subdivision, according to the 
plat thereof recorded on April 16, 1885 as Document Number 6168851, said 
comer also lies on the northeasterly Une of a 10 foot >^de public alley; thence 
southeasterly along the northeasterly line (extended southeasterly) of said 10 
foot wide public alley to the south lirie of aforesaid West Homer Street; thence 
eastward along the south line of said West Homer Street to the west line of North 
Western Avenue as widened, said point is also 50 feet west of the east line of the 
east half of the southeast quarter of said Section 36; thence northward along the 
west line of said North Western Avenue to the northeast line of 66 foot wide 
North Milwaukee Avenue; thence northwesterly along northeasterly line of said 
North Milwaukee Avenue to the south Une of West Armitage Avenue; thence 
eaistward along the south line of said West Armitage Avenue to the west line 
(extended south) of Lot 36 in PoweU's Subdivision of Lot 8 in Circuit Court 
Partition according to the plat thereof recorded on September 5, 1884 as 
Document Number 572044; thence northward across West Armitage Avenue to 
the southwest comer of said Lot 36; thence northward along said west line of 
said Lot 36 and along the east line of a 14 foot wide pubUc aUey to the north line 
(extended east) of another 14 foot wide pubUc aUey south of West McLean 
Avenue; thence westward along the north Une (extended east and west) of said 
14 foot wide pubUc alley to the east line (extended south) of another 14 foot wide 
pubUc aUey east of North QampbeU Avenue; thence northward along the east line 
(extended south) of said 14 foot wide pubUc alley to the north Une (extended east) 
of a 9 foot wide pubUc alley south of West McLean Avenue; thence westward 
along the north line (extended east) of said 9 foot wide pubUc aUey to the east 
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line of North CampbeU Avenue; thence northward along the east line of said 
North CampbeU Avenue to the south line (extended east) of Lot 6 in Owner's 
Subdivision according to the plat recorded November 24, 1913 as Document 
Number 5311027; thence westward across said North Campbell Avenue along 
the south line (extended east) of said Lot 6 to the southwest comer of 
said Lot 6; thence northward along the west lines of Lots 6, 5, 4 and 3 in said 
Owner's Subdivision to the northwest comer of said Lot 3; thence northeasterly 
along the westerly lines of Lots 2 and 1 in said Owner's Subdivision to the 
northwest comer of said Lot 1; thence northward along the west line of Lot 104 
in V. Wood Subdivision, according to the plat thereof recorded May 10, 1877 as 
Document Number 134226 to the north line (extended east) of a 16 foot wide 
public alley south of West Charleston Street; thence westward along the north 
Une (extended east) of said 16 foot wide public aUey to the southwest comer of 
Lot 56 in said V, Wood's Subdivision; thence northward along the west Une 
(extended north) of said Lot 56 to the north line of West Charleston Street; 
thence west along the north line of said West Charleston Street to the east Une 
of North Maplewood Avenue; thence southwesterly across said North Maplewood 
Avenue to the southwest comer of Lot 18 in said V. Wood's Subdivision; thence 
westward along the south line of said Lot 18 to the southwest comer of said Lot 
18; thence northward along the west lines of Lots 17, 16, 15, 14, 13 and 12 in 
said V. Wood's Subdivision to a Une 7 feet south of and paraUel with the south 
line (extended east) of Lot 15 in Herman Papsien's Subdivision according to 
the plat thereof recorded December 17, 1900 as Document Number 3044716; 
thence westward along said parallel line 10 feet; thence northward 7 feet to 
the southeast comer of said Lot 15; thence westward along the south line of 
said Lot 15 to the southwest comer of said Lot 15; thence northward along the 
lines of Lots 15, 14, 13, 12 and 11 in said Herman Papsien's Subdivision to the 
northwest comer of said Lot 11; thence continuing northward along the west line 
(extended north) of said Lot 11 to the southwestcomer of Lot 10 in said Herman 
Papsien's Subdivision; thence westward along the south line (extended wesQ of 
said Lot 10 to the southeast comer of Lot 13 in James M. Allen's Subdivision 
according to the plat thereof recorded April 11, 1882 as Document 
Number 386837; thence westward along the south line of said Lot 13 to 
the southwest comer of said Lot 13, said comer is also on the east line of 
North Rockwell Street; thence southward along the east Une of said North 
RockweU Street to the southwesterly line (extended southeasterly) of Lot 2 in 
PoweU's Subdivision according to the plat thereof recorded on page 93 of Book 
6; thence northwesterly across said North RockweU Street along said 
southwesterly line (extended southeasterly) of said Lot 2 to the most southern 
comer of said Lot 2; thence northwesterly along the southwesterly lines 
(extended northwesterly) of Lots 2 and 1 in said PoweU's Subdivision to the 
south line of Lot 11 in Gray's Subdivision according to the plat thereof recorded 
on page 55 of Book 85; thence westward along the south line of said Lot 11 to 
the southwest comer of said Lot 11 , said comer Ues on the east line of North 
Talman Avenue; thence northward along the east line of said North Talman 
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Avenue to the southwesterly Une (extended southeasterly) of Lot 32 of Block 4 
in C. E. Woosley's Subdivision according to the plat thereof recorded on May 23, 
1881 on page 5 of Book 16; thence northwesterly along the southwesterly line 
(extended southeasterly) of said Lot 32 of Block 4 to the most southern comer 
of said Lot 32, said comer also Ues on the northeasterly line of a 20 foot wide 
pubUc alley northeasterly of North Milwaukee Avenue; thence northwesterly 
along the northeasterly Une of said 20 foot wide public aUey to the east Une of 
another 14 foot wide pubUc aUey west of said North Talman Avenue; thence 
northward along the east Une (extended north) of said 14 foot wide pubUc alley 
to the north line of West Lyndale Street; thence westward along the north line 
of said West Lyndale Street to the east line of North Washtenaw Avenue; thence 
northward along the east line of said North Washtenaw Aveiiue to the north Une 
of West Belden Avenue; thence westward along the north line (extended west) of 
said West Belden Avenue to a bend point which lies on the southeasterly line of 
Lot 23 of Block 2 in Snowhook's Subdivision according to the plat thereof 
recorded August 22, 1884 as Document Number 569245; thence southwesterly 
along the northwesterly line of said West Belden Avenue, said line also is the 
southeasterly Unes of Lots 23 and 24 of Block 2 in said Snowhook's Subdivision 
to the northeasterly line of North Milwaukee Avenue; thence northwesterly along 
the northeasterly line extended northwesteriy of said North Milwaukee Avenue 
to the west Une of North Califomia Avenue; thence northward alonjg the west Une 
of said North California Avenue to the northeasterly line of a 16 foot vade pubUc 
alley northeasterly of North Milwaukee Avenue; thence northwesterly foUowing 
along the northeasterly, east, northeasterly, north, northeasterly and east line 
of said 16 foot wide public alley to the south Une of West Fullerton Avenue, said 
point also being the northwest comer of Lot 14 of Block 4 in Snowhook's 
Subdivision; thence westward along the south Une of said West Fullerton Avenue 
to the east Une (extended south) of North Francisco Avenue; thence northward 
across said West FuUerton Avenue along the east line (extended south) of said 
North Francisco Avenue to the north line of a 16 foot wide public alley north of 
said West FuUerton Avenue; thence westward across said North Francisco 
Avenue along the north line (extended >yest) of said 16 foot wide public alley 
to the southeast comer of Lot 27 of Block 7 in George A. Seavem's Subdivision 
according to the plat thereof recorded May 10, 1886 as Document 
Number 716003; thence westward along the south Une of said Lot 27 of 
Block 7 to the southwest Comer of said Lot 27 of Block 7, said comer also Ues 
on the northeasterly line of a 16 foot wide pubUc aUey northeasterly of North 
Milwaukee Avenue; thence northwesterly along the northeasterly line of said 
16 foot wide public aUey to the southwest comer of Lot 11 of said Block 7; 
thence continuing northwesterly to the most southern comer of Lot 15 of Block 
5 in said George A. Seavem's Subdivision; thence contintiing northwesterly 
along the southwesterly lines of Lots 15, 16, 17 and 18 of said Block 5 to a line 
8 feet south of and paraUel with the south line of Lot 4 of Block 5 in said George 
A. Seavem's Subdivision; thence westward along said paraUel line to the eas t 
line of Lot 1 in resubdivision of Lots 5 and 6 of Block 5 in said George A. 
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Seavem's Subdivision; thence northward along the east Une of said Lot 1 to the 
northeast comer of said Lot 1; thence westward along the north line of 
said Lot 1 to the east line of North Sacramento Avenue; thence northward along 
the east Une of said North Sacramento Avenue to the northwest comer of Lot 1 
of Block 5 in aforesaid George A. Seavem's Subdivision; thence in a 
northwesterly direction across said North Sacramento Avenue to the most 
southern comer of Lot 1 of Block 2 in Storey and Allen's MUwaukee Avenue 
Addition to Chicago according to the plat thereof recorded February 9, 1872 as 
Document Number 12639; thence northwesterly along the southwesterly Unes 
of Lots 1 and 3 of said Block 2 to the most westerly comer of said Lot 3; thence 
northeasterly along the northwesterly Une (extended northeasterly of said 
Lot 3 of Block 2 to the northeasterly Une (extended southeasterly) of North 
WiUetts Court; thence northwesterly along the northeasterly line (extended 
southeasterly) of said North WiUetts Court to the southeasterly line of Lot 1 in 
Logan Square Addition to Chicago according to tiie plat thereof recorded 
November 10, 1881 as Document Number 358316; thence southwesterly along 
the southeasterly lines of Lots 1 and 2 in said Logan Square Addition to Chicago 
to the southeast comer of Lot 3 in said Logan Square Addition to Chicago; 
thence westward along the south line of said Lot 3 to the southwest corner 
of said Lot 3; thence southwesterly along the southeasterly Une of Lot 4 in said 
Logan Square Addition to Chicago to the southwest comer of said Lot 4; thence 
westward along the south lines of Lots 5 , 6 , 7 , 8 , 9 , 10 and 11 to the southwest 
comer of said Lot 11; thence northwesterly along the southwesterly Unes 
of Lots 12, 13 and 14 in said Logan Square Addition to Chicago to the southwest 
comer of said Lot 14; thence northward along the west Une (extended north) of 
said Lot 14 to the north line of 250 foot wide West Logan Boulevard; thence 
westward along the north Une of said West Logan Boulevard to the southwest 
comer of Lot 20 of Block 4 in subdivision of Blocks 1, 2, 3 and 4 in Lot 1 in 
County Clerk's Division according to the plat thereof recorded December 12, 
1894 as Document Number 2146603; thence northward along the west Une of 
said Lot 20 to the southeas t comer of Lot 21 of said Block 4; thence westward 
along the south Unes of Lots 2 1 , 22, 23 and 24 of said Block 4 to the 
southwest comer of said Lot 24 of Block 4; thence westward along the 
prolongation of the last described course to the northeasterly line of North 
MUwaukee Avenue; thence northwesterly along the northeasterly Une of said 
North MUwaukee Avenue to the east Une of North Kedzie Avenue; thence 
northward along the east line of said North Kedzie Avenue to the north Une of 
West Schubert Avenue; thence continuing in a northwesterly direction across 
said North Kedzie Avenue to the most southern comer of Lot 7 of Block 1 in Hitt 
and Others' Subdivision of 39 acres on the east side of the east half of the 
southeast quarter of said Section 26, said comer also Ues on the northeasterly 
line of North Emmet Street; thence northwesteriy along the northeasterly line 
(extended northwesterly) of said North Emmet Street to the northwesteriy line of 
North Sawyer Avenue; thence southwesterly along the northwesterly Une of 
said North Sawyer Avenue to the northeasterly line of a 16 foot wide pubUc 
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alley northeasterly of North MUwaukee Avenue; thence northwesterly along the 
northeasterly line of said 16 foot wide pubUc aJiey to the most western comer of 
Lot 1 of Block 4 in MUwaukee and Diversey Subdivision according to the plat 
thereof recorded March 29, 1924 as Document Number 8339078; thence 
northeasteriy along the northwesterly (extended northeasterly) Une of said 
Lot 1 of Block 4 to the north line of 66 foot wide West Diversey Avenue; thence 
westward along the north Une of said West Diversey Avenue to the east line of 
North Christiana Avenue; thence northward along the east line of said North 
Christiana Avenue to the south line (extended east) of Lot 15 of Block 4 in Henry 
Wisner's Subdivision of Lots 8 and 9 of Brand's Subdivision in the east half of 
the northeast quarter of said Section 26; thence westward along the south line 
(extended east) of said Lot 15 of Block 4 to the southwest comer of said Lot 15, 
said comer also lies on north line of a 14 foot wide public alley north of said 
West Diversey Avenue; thence continuing westward along the prolongation of the 
last described course to a bend point in said 14 foot wide alley, said bend point 
is also the southwest comer of Lot 31 of Block 4 in said Henry Wisner's 
Subdivision; thence northwesterly along the southwesterly line of said Lot 31 
to the most westerly comer of said Lot 3 1 , said comer also Ues on the 
southeasterly line of North Woodward Street; thence northeasterly along the 
southeasterly line of said North Woodward Street to the southwesterly line 
(extended southeasterly) of Lot 42 in Storey and Allen's Subdivision of Lot 10 in 
Brand's Subdivision in the east half of the northeast quarter of said Section 26; 
thence northwesterly along the southwesterly Une (extended southeasterly) of 
said Lot 42 to the east line of North Kimball Avenue; thence northward along the 
east line of said North KimbaU Avenue to the northwesterly line of North Dawson 
Avenue; thence southwesterly along the northwesterly Une (extended 
southwesterly) of said North Dawson Avenue to the northeasterly Une of North 
Milwaukee Avenue; thence northwesterly along the northeasterly line of said 
North MUwaukee Avenue to the southeasterly line of North AUen Avenue; thence 
northeasterly along the southeasterly line of said North Allen Avenue to the 
northeasterly line of a 16 foot wide pubUc alley northeasterly of North MUwaukee 
Avenue; thence northwesterly along the northeasterly line of said 16 foot 
wide public aUey to the most western comer of Lot 60 of Block 2 in Albert 
Wisner's Subdivision of Lots 13 and 14 in Brand's Subdivision in the west half 
of the northeast quarter of said Section 26* thence in northwesterly direction 
across North Elbridge Avenue to the southeast comer of Lot 26 of Block 4 in said 
Albert Wisner's Subdivision; thence westward along the south line of said Lot 
26 of Block 4 to the southwest comer of said Lot 26; thence northward along the 
west lines of Lots 26 and 25 of said Block 4 to the most northern comer of said 
Lot 25; thence northwesteriy along the southwesterly line of Lot 24 in 
said Block 4 to the most western comer of said Lot 24; thence westward along 
the north lines of Lots 27, 28 and 29 in said Block 4 to the northwest 
comer of said Lot 29, said comer also Ues on the east Une of North Central Park 
Avenue; thence northward along the east line of said North Central Park Avenue 
to the south Une (extended east) of Lot 59 in Heafield's Subdivision of Lot 1 in 
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Davlin, KeUy and CarroU's Subdivision in the east half of the northwest quarter 
of said Section 26; thence westward along the south Une (extended east) of said 
Lot 59 to the southwest comer of said Lot 59; thence northward along the west 
line of said Lot 59 to the northwest comer of said Lot 59; thence westward along 
the south line (extended east) of Lot 45 in said Heafield's Subdivision to the east 
line of North MonticeUo Avenue; thence northward along the east Une of said 
North MonticeUo Avenue to the southwesterly line (extended southeasterly) of Lot 
33 in Haentze and Wheeler's Subdivision, according to the plat thereof recorded 
Ju ly 15, 1902 a s Document Number 3270736; thence northwesterly along the 
southwesterly Une (extended southeasterly) of said Lot 33 to the most southern 
comer of said Lot 33, said comer also lies on the west Une of said North 
MonticeUo Avenue; thence southward along the west line of said North 
MonticeUo Avenue to the northeasterly line of North Milwaukee Avenue; thence 
northwesterly along the northeasterly line of said North MUwaukee Avenue to the 
southeasterly line of North Lawndale Avenue; thence northeasteriy along the 
southeasterly Une of said North Lawndale Avenue to the east Une (extended 
south) of said North Lawndale Avenue; thence northward along east line of said 
North Lawndale Avenue to the southwest comer of Lot 23 in Heafield's 
Subdivision of the west 5 acres of Lot 2 in Davlin, KeUy and Carroll's Subdivision 
according to the plat thereof recorded March 18, 1902 as Document Nimiber 
3218672; thence in a northwesterly direction across said North Lawndale 
Avenue to the most southern comer of Lot 30 in said Heafield's Subdivision of 
west 5 acres of Lot 2 in Davlin, KeUy and CarroU's Subdivision; thence 
continuing northwesterly along the southwesterly line (extended northwesterly) 
of said Lot 30 to the south line of Lot 22 of Block 1 in Heinemann and Gross' 
Subdivision of part of Lot 3 in Davlin, KeUy and CarroU's Subdivision according 
to the plat thereof recorded July 14, 1909 as Document Number 4406409; 
thence westward along the south line of said Lot 22 of Block 1 to the east line 
of North Ridgeway Avenue; thence northward the along the east line of said 
North Ridgeway Avenue to the southwesterly line (extended southeasterly) 
of Lot 27 of Block 2 in said Heinemann and Gross' Subdivision; thence 
northwesterly along the southwesterly line (extended southeasterly and 
northwesterly) of said Lot 27 of Block 2 to the south line of Lot 17 of said 
Block 2; thence westward along the south Une of said Lot 17 of Block 2 to the 
east line of North Hamlin Avenue; thence northward along the; east line of said 
North Hamlin Avenue to the south Une (extended east) of Lot 11 in Wm. J . 
Sweeney^s Subdivision of Lot 6 in Circiiit Court Comm.on Division in the west 
half of the southwest quarter of said Section 23; thence westward along the 
south line (extended east and west) to the southwest comer of Lot 1 in said Wm. 
J . Sweeney's Subdivision; thence northwesterly along the southwesterly line 
(extended northwesterly) of said Lot 1 to the east line of North Avers Avenue; 
thence westward across said North Avers Avenue along the a line parallel witii 
the south Une of said Lot 1 to the west Une of 66 foot wide North Avers Avenue; 
thence northward along the west Une of said North Avers Avenue to the north 
line of a 16 foot wide pubUc aUey, south of West School Street; thence westward 
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along the north line of said 16 foot wide public alley to the east line of North 
Springfield Avenue; thence southward along the east line of said North 
Springfield Avenue to the northeasterly Une of a 16 foot wide pubUc aUey 
northeasterly of North MUwaukee Avenue; thence northwesterly along the 
northeasteriy line (extended northwesterly) of said 16 foot wide pubUcaUey 
to the northwesterly line (extended northeasterly) of said North Springfield 
Avenue; thence southwesterly along the northwesterly Une (extended 
northeasteriy) of said North Springfield Avenue to the northeasterly line of 66 
foot wide North MUwaukee Avenue; thence northwesterly along the northeasterly 
Une (extended northwesterly) of said North Milwaukee Avenue to the north line 
of said West School Street; thence westward along the north line (extended west) 
of said West School Street to the west Une of North Pulaski Road; thence 
southward along the west line of said North Pulaski Road to the north Une of 
West Melrose Street; thence westward along the north Une of said West Melrose 
Street to the east line (extended north and south) of a 16 foot wide pubUc alley, 
west of North Pulaski Road; thence southward along the east line (extended 
north and south) of said 16 foot vdde public aUey to the south line of 66 foot 
wide West Belmont Avenue; thence eastward along the south line of said West 
Belmont Avenue to the west Une of a 66 foot wide North Pulaski Road; thence 
southward along the west line of said North Pulaski Road to a line 133 feet south 
of and paraUel with south line of said West Belmont Avenue; thence eastward 
along the said parallel line across said North Pulaski Road, 66 feet to the point 
of beginning, all aforesaid legal description hereby written on this thirtieth day 
of November 1999, aU in Cook County, Illinois. 

Parcel 2: 

That part of Sections 22,23, 26 and 27, Township 40 North, Range 13, East of the 
Third Principal Meridian, in the City of Chicago, Cook County, IlUnois, more 
particularly described as foUows; 

commencing at the northwest comer of the northwest quarter of aforesaid 
Section 26 (intersection of the centerUnes of West Belmont Avenue and North 
Pulaski Road); thence southward along the west Une of said northwest quarter 
of Section 26, 166.00 feet, more or less, to the centerUne of a 16 foot wide pubUc 
aUey 932 extended west (south of West Belmont Avenue); thence eastward along 
the said centeriine of a vacated aUey, 33 feet to the east line of said North Pulaski 
Road for the point of beginning; tiience eastward along the centeriine of said 
vacated alley to the west line of North Springfield Avenue; thence south along the 
said west line of Nortii Springfield Avenue 8.00 feet to the northeast comer of Lot 
35 in Chas. Seeger's Subdivision of Lot 1 of Haussen and Seeger's Addition 
according to the plat thereof recorded March 26, 1912 as Document 
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Number 23771; thence eastward across said North Springfield Avenue to the 
northwest comer of Lot 11 in aforesaid Chas. Seeger's Subdivision; thence 
southward along the east line of said North Springfield Avenue to the south line 
extended east of Lot 34 In said Chas. Seeger's Subdivision; thence westward 
along the south line extended east of said Lot 34 to the southwest comer of said 
Lot 34; thence westward across a 16 foot wide pubUc aUey to the southeast 
comer of Lot 47 in said Chas. Seeger's Subdivision; thence westward along the 
south Une of said Lot 47 to the east line of North Harding Avenue; thence 
southward along the east line of said North Harding Avenue to the south line 
extended east of a 16 foot wide public aUey north of West Barry Avenue; thence 
westward along the south Une extended east of said 16 foot wide public alley to 
the east line of another 16 foot wide pubUc aUey west of said North Harding 
Avenue; thence southward along the east line of said public alley to the south 
line extended east of another 16 foot wide pubUc alley north of West Barry 
Avenue; thence westward along the south line extended east of said 16 foot wide 
pubUc alley to the east line of North Pulaski Road; thence southward along the 
east line of said North Pulaski Road to the south line of said West Barry Avenue; 
thence westward along the south line extended east of said West Barry Avenue 
to the east Une of a 16 foot wide pubUc alley west of said North F*ulaski Road; 
thence northwatrd across said West Barry Avenue to the southeast comer 
of Lot 4 in Collins and Gauntlett's 40* Avenue and Noble Avenue Addition to 
Chicago in the east half of the northeast quarter of said Section 27; thence 
northward along the east line of said Lot 4 to its northeast comer; thence 
westward along the north line of said Collins and Gauntlett's 40**̂  Avenue and 
Noble Avenue Addition to Chicago to the west line of North Karlov Avenue; 
thence northward along the west line of said North Karlov Avenue to the south 
line of a 16 foot wide public alley south of West Belmont Avenue; thence 
westward along the south line of said 16 foot wide pubUc aUey to the east Une 
of North Tripp Avenue; thence northward along the east line extended north of 
said North Tripp Avenue to the north line of West Belmont Avenue; thence 
eastward along the north line of said West Belmont Avenue to the east Une of a 
16 foot wide pubUc aUey west of North Pulaski Road; thence southward along the 
east line, extended south, of said 16 foot wide pubUc aUey to the south line of 
said West Behnont Avenue; thence eastward along the south line of said south 
line of West Belmont Avenue to the west Une of a 66 foot wide North Pulaski 
Road; thence southward along the west line of said North Pulaski Road to a line 
133 feet south of and parallel with the south line of said West Belmont Avenue; 
thence eastward across North Pulaski Road along the said parallel line a 
distance of 66 feet to the point of beginning, all aforesaid legal description hereby 
written on this twentieth day of December 2004, all in Cook County, Illinois. 
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(Sub)Exhibit "B". 
(To Hairpin Lofts Apartments Redevelopment Agreement) 

Property Legal Description. 
(Subject To Final Title And Survey) 

Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue Subdivision, 
being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast quarter of 
Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, in Cook 
County, Illinois taken as a tract less and except that part thereof described below: 

Commercial Parcel C I . 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of+18.84 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: beginning at the southwest corner of said Lot 18 being the southwest corner of 
said tract; thence south 89 degrees, 36 minutes, 08 seconds, east along the south line 
of said tract 19.49 feet; thence north GO degrees, 25 minutes, 27 seconds, east 
18.03 feet; thence north 89 degrees, 34 minutes, 33 seconds, west 7.63 feet; thence 
north 00 degrees, 25 minutes, 27 seconds, east 11.99 feet; thence north 89 degrees, 
34 minutes, 33 seconds, west 4.00 feet; thence north 00 degrees, 25 minutes, 
27 seconds, east 10.76 feet; thence north 40 degrees, 25 minutes, 27 seconds, east 
3.79 feet; thence north 44 degrees, 28 minutes, 25 seconds, west 0.33 feet; thence north 
40 degrees, 25 minutes, 27 seconds, east 13.46 feet; thence south 49 degrees, 
34 minutes, 33 seconds, east 9.98 feet; thence north 41 degrees, 06 minutes, 
29 seconds, east 47.07 feet to the northeasterly line of said tract; the remaining courses 
being along the perimeter lines of said tract; thence north 49 degrees, 29 minutes, 
35 seconds, west 25.94 feet; thence south 40 degrees, 30 minutes, 25 seconds, west 
58.83 feet; thence south 00 degrees, 17 minutes, 06 seconds, east 55.21 feet to the point 
of beginning, in Cook County, Illinois. 

Also except, 

Commercial Parcel C2A. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of+18.84 feet Chicago 
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City Datum and lying within its horizontal boundary projected vertically and described as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence north 00 degrees, 17 minutes, 06 seconds, west along the westerly 
line of said tract 55.21 feet; thence north 40 degrees, 30 minutes, 25 seconds, east along 
the westerly line of said tract 58.83 feet to the northerly most corner thereof; thence south 
49 degrees, 29 minutes, 35 seconds, east along the northeasterly line of said tract 
32.27 feet to the point of beginning; thence south 41 degrees, 06 minutes, 29 seconds, 
west 40.46 feet; thence north 49 degrees, 23 minutes, 47 seconds, west 6.33 feet; thence 
north 41 degrees, 06 minutes, 29 seconds, east 40.45 feet to the northeasterly line of 
said tract; thence south 49 degrees, 29 minutes, 35 seconds, east 6.33 feet to the point 
of beginning, in Cook County, Illinois. 

Also except, 

Commercial Parcel C2B. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract lying below a horizontal plane having an elevation of +48.77 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence south 89 degrees, 36 minutes, 08 seconds, east along the south line 
of said tract 25.86 feet to the point of beginning; thence north 00 degrees, 05 minutes, 
28 seconds, west 24.09 feet; thence south 89 degrees, 34 minutes, 33 seconds, east 
9.20 feet; thence north 17 degrees, 06 minutes, 59 seconds, east 9.12 feet; thence north 
72 degrees, 20 minutes, 59 seconds, west 0.42 feet; thence north 17 degrees, 
06 minutes, 59 seconds, east 4.52 feet; thence north 17 degrees, 06 minutes, 
59 seconds, east 8.10 feet; thence north 73 degrees, 36 minutes, 04 seconds, west 
1.25 feet; thence north 49 degrees, 23 minutes, 47 seconds, west 11.54 feet; thence 
south 41 degrees, 06 minutes, 29 seconds, west 6.62 feet; thence north 49 degrees, 
34 minutes, 33 seconds, west 9.98 feet; thence south 40 degrees, 25 minutes, 
27 seconds, west 12.54 feet; thence north 44 degrees, 28 minutes, 25 seconds, west 
15.54 feet to the westerty line of said tract; the remaining courses being along the 
perimeter lines of said tract; thence north 40 degrees, 30 minutes, 25 seconds, east 
58.26 feet; thence south 49 degrees, 29 minutes, 35 seconds, east 155.53 feet; thence 
north 89 degrees, 36 minutes, 08 seconds, west 130.34 feet to the point of beginning, in 
Cook County, Illinois. 

Also except. 

Commercial Parcel C3A. 

That part of Lots 18, 19 and 20 in Block 3 in Williani E. Hatterman's Milwaukee Avenue 
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Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +18.84 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence north 00 degrees, 17 minutes, 06 seconds, west along the westerly 
line of said tract 55.21 feet; thence north 40 degrees, 30 minutes, 25 seconds, east along 
the westerty line of said tract 58.83 feet to the northerly most corner thereof; thence south 
49 degrees, 29 minutes, 35 seconds, east along the northeasterty line of said tract 
32.27 feet to the point of beginning; thence south 41 degrees, 06 minutes, 29 seconds, 
west 40.46 feet; thence north 49 degrees, 23 minutes, 47 seconds, west 6.33 feet; thence 
south 41 degrees, 06 minutes, 29 seconds, west 8.10 feet; thence south 00 degrees, 
05 minutes, 32 seconds, east 3.58 feet; thence south 72 degrees, 19 minutes, 
30 seconds, east 8.06 feet; thence south 17 degrees, 19 minutes, 36 seconds, west 
1.77 feet; thence south 72 degrees, 38 minutes, 41 seconds, east 6.43 feet; thence north 
17 degrees, 06 minutes, 59 seconds, east 9.02 feet; thence north 41 degrees, 
06 minutes, 29 seconds, east 38.96 feet to the northeasterty line of said tract; thence 
north 49 degrees, 29 minutes, 35 seconds, west, 6.36 feet to the point of beginning, in 
Cook County, Illinois. 

Also except. 

Commercial Parcel C3B. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township40 North, Range 13, East of the Third Pnncipal Meridian, 
taken as a tract lying below a horizontal plane having an elevation of +81.82 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying within its honzontal boundary projected vertically and described as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence south 89 degrees, 36 minutes, 08 seconds, east along the south line 
of said tract 25.86 feet; thence north 00 degrees, 05 minutes, 28 seconds, west 
24.09 feet; thence south 89 degrees, 34 minutes, 33 seconds, east 9.20 feet; thence 
north 17 degrees, 06 minutes, 59 seconds, east, 9.12 feet; thence north 72 degrees, 
20 minutes, 59 seconds, west 0.42 feet; thence north 17 degrees, 06 minutes, 
59 seconds, east 4.52 feet to the point of beginning; thence north 17 degrees, 
06 minutes, 59 seconds, east 8.10 feet; thence north 73 degrees, 36 minutes, 
04 seconds, west 1.25 feet; thence north 49 degrees, 23 minutes, 47 seconds, west 
11.54 feet; thence south 41 degrees, 06 minutes, 29 seconds, west 6.62 feet; thence 
south 41 degrees, 06 minutes, 29 seconds, west 1.48 feet; thence south 00 degrees, 
05 minutes, 32 seconds, east 3.58 feet; thence south 72 degrees, 19 minutes, 
30 seconds, east 8.06 feet; thence south 17 degrees, 19 minutes, 36 seconds, west 
1.77 feet; thence south 72 degrees, 38 minutes, 41 seconds, east 6.02 feet to the point 
of beginning, in Cook County, Illinois. 
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Also except. 

Commercial parcel C3C. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Mendian, 
taken as a tract lying below a horizontal plane having an elevation of +96.24 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +81.82 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and descnbed as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence south 89 degrees, 36 minutes, 08 seconds, east along the south line 
of said tract 38.38 feet; thence north 00 degrees, 23 minutes, 52 seconds, east 37.27 feet 
to the point of beginning; thence north 72 degrees, 38 minutes, 41 seconds, west 
6.02 feet; thence north 17 degrees, 19 minutes, 36 seconds, east 1.77 feet; thence north 
72 degrees, 19 minutes, 30 seconds, west 8.06 feet; thence north 00 degrees, 
05 minutes, 32 seconds, west 3.58 feet; thence north 41 degrees, 06 minutes, 
29 seconds, east 24.57 feet; thence south 49 degrees, 23 minutes, 45 seconds, east 
10.92 feet; thence south 41 degrees, 06 minutes, 29 seconds, west 12.00 feet; thence 
south 17 degrees, 06 minutes, 59 seconds, west 12.42 feet to the point of beginning, in 
Cook County, Illinois. 

Also except. 

Commercial Parcel C3D. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of +96.24 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
descnbed as follows: commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 minutes, 08 seconds, east 
along the south line of said tract 26.04 feet; thence north 00 degrees, 06 minutes, 
39 seconds, west 39.51 feet; thence north 89 degrees, 53 minutes, 21 seconds, east 
20.59 feet to the point of beginning; thence south 79 degrees, 14 minutes, 48 seconds, 
east 11.05 feet; thence north 40 degrees, 25 minutes, 27 seconds, east, 11.95 feet; 
thence north 49 degrees, 23 minutes, 47 seconds, west 17.53 feet; thence south 
41 degrees, 06 minutes, 29 seconds, west 17.48 feet; thence north 49 degrees, 
23 minutes, 47 seconds, west 12.24 feet; thence north 41 degrees, 06 minutes, 
29 seconds, east 22.48 feet; thence south 49 degrees, 23 minutes, 47 seconds, east 
29.70 feet; thence north 40 degrees, 25 minutes, 27 seconds, east 3.98 feet; thence 
south 49 degrees, 34 minutes, 33 seconds, east 22.00 feet; thence south 40 degrees, 
25 minutes, 27 seconds, west 13.01 feet; thence north 79 degrees, 14 minutes, 
48 seconds, west 33.32 feet; thence north 00 degrees, 05 minutes, 28 seconds, west 
4.07 feet to the point of beginning, in Cook County, Illinois. 
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Also except. 

Commercial Parcel C3E. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township 40 north. Range 13, East of the Third Principal Mendian, 
taken as a tract lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a honzontal plane having an elevation of 
+108.66 feet Chicago City Datum and lying within its honzontal boundary projected 
vertically and described as follows: commencing at the southwest corner of said Lot 18 
being the southwest corner of said tract; thence south 89 degrees, 36 minutes, 
08 seconds, east along the south line of said tract 26.04 feet; thence north 00 degrees, 
06 minutes, 39 seconds, west 19.23 feet to the point of beginning; thence south 
89 degrees, 34 minutes, 33 seconds, east 20.58 feet; thence north 00 degrees, 
05 minutes, 28 seconds, west 20.47 feet; thence south 89 degrees, 53 minutes, 
21 seconds, west 20.59 feet; thence south 00 degrees, 06 minutes, 39 seconds, east 
20.28 feet to the point of beginning, in Cook County, Illinois. 

Also except. 

Commercial Parcel C3F. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract lying below a horizontal plane having an elevation of +126.00 feet 
Chicago City Datum and lying above a horizontal plane having an elevation of +96.24 feet 
Chicago City Datum and lying within its horizontal boundary projected vertically and 
descnbed as follows: commencing at the southwest corner of said Lot 18 being the 
southwest corner of said tract; thence south 89 degrees, 36 minutes, 08 seconds, east 
along the south line of said tract 26.04 feet; thence north 00 degrees, 06 minutes, 
39 seconds, west 19.23 feet to the point of beginning; thence south 89 degrees, 
34 minutes, 33 seconds, east 22.56 feet; thence south 00 degrees, 25 minutes, 
27 seconds, west 9.67 feet; thence north 89 degrees, 34 minutes, 33 seconds, west 
22.47 feet; thence north 00 degrees, 06 minutes, 39 seconds, west 9.67 feet to the point 
of beginning, in Cook County, Illinois. 

Also except. 

Commercial Parcel C4. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarterof Section 26, Township40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +18.84 feet Chicago 
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City Datum and lying within its horizontal boundary projected vertically and described as 
follows: commencing at the southwest corner of said Lot 18 being the southwest corner 
of said tract; thence south 89 degrees, 36 minutes, 08 seconds, east along the south line 
of said tract 34.39 feet to the point of beginning; thence north 00 degrees, 05 minutes, 
28 seconds, west 10.27 feet; thence north 89 degrees, 34 minutes, 33 seconds, west 
1.08 feet; thence north 01 degrees, 20 minutes, 08 seconds, west 7.60 feet; thence north 
17 degrees, 06 minutes, 59 seconds, east 29.15 feet; thence north 41 degrees, 
06 minutes, 29 seconds, east 38.96 feet to the northeasterly line of said tract; thence 
south 49 degrees, 29 minutes, 35 seconds, east along the northeasterty line of said tract 
116.90 feet to the east most corner of said tract; thence north 89 degrees, 36 minutes, 
08 seconds, west along the south line of said tract 121.81 feet to the point of beginning, 
in Cook County, Illinois. 

(Sub)Exhibit "C". 
(To Hairpin Lofts Apartments Redevelopment Agreement) 

T.I.F.-Funded Improvements. 

Line Item Cost 

Construction $[7,083,403] 

TOTAL: $[7,083,403]* 

(Sub)Exhibit "F". 
(To Hairpin Lofts Apartments Redevelopment Agreement) 

Permitted Liens. 

1. Liens or encumbrances against the Property: 

Those matters set forth as Schedule B title exceptions in the City's title insurance policy 
' issued by the Title Company as of the date hereof, but only so long as applicable title 

endorsements issued in conjunction therewith on the date hereof, if any, continue to 
remain in full force and effect. 

The maximum amount of City Funds provided to tiie Developer shall not exceed Five Million Nine Hundred 
Forty-one Thousand Seven Hundred Seventy Dollars ($5,941,770). 
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2. Liens or encumbrances against Developer or the Project, other than liens against the 
Property, if any: 

[None.] 

(Sub)Exhibit "G". 
(To Hairpin Residential Redevelopment Agreement) 

Project Budget. 

Hairpin Residential Budget. 

Acquisition 

Hard Costs: 

Rehab/Construction 

Contractor General Conditions 

Contractor Overhead 

Contractor Profit 

Construction Contingency 

Performance Bond 

$7,083,403 

425,004 

141,668 

425,004 

708,340 

191,252 

Interim Costs (Construction Penod): 

Construction Period Insurance 

Construction Interest 

Construction Period Taxes 

Construction Loan/Bond Origination (1%) 

$ 22,000 

800,000 

10,000 

66,600 

Professional Services: 

Architect-Design $ 179,972 
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Architect-Supervision $60,000 

Structural/Civil Engineer 24,440 

Landscape Design 3,120 

Histonc Consultant 6,600 

Histonc Engineer 56,800 

L.E.E.D. Commissioning 44,400 

Accounting 15,000 

Appraisal 9,500 

Market Study 8,060 

Physical Needs Assessment 3,363 

Environmental Report and Testing 3,740 

Marketing and Leasing 40,000 

F, F & E/Amenities 10,000 

Fees: 

Title and Recording $22,400 

Building Permit Fees 25,891 

Utility Connections 24,000 

Survey 13,648 

Legal Fees 401,630 

Lender's Inspection Fee 14,000 

Escrows and Reserves: 

Real Estate Escrow $ 9,800 

Insurance Escrow 4,900 

Working Cap/Leasing Reserve 35,000 
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Replacement Reserve $ 9,800 

Operating Reserve 107,310 

Financing Costs: 

Permanent Loan App Fee $ 10,000 

Tax Credit L.I.H.T.C. Reservation Fee (5%) 15,999 

Bond Issuance Fee and Admin Fee 133,200 

S.D.T.C. Reservation Fee (3%) 45,000 

Application Fees/Carryover 9,500 

Letter of Credit Fees 3,000 

Developer's Fee 811,167 

TOTAL COSTS: $12,034,512 

(Sub)Exhibit "H". 
(To Hairpin Lofts Apartments Redevelopment Agreement) 

Requisition Form. 

State of Illinois ) 
)SS. 

County of Cook ) 

The affiant, , of Hairpin Lofts, L.L.C, an Illinois 
limited liability company ("H.L.L.L.C") and of Brinshore 2800 
Corp., an Illinois corporation (Brinshore" and, together with H.L.L.L.C, the "Developer"), 
hereby certifies that with respect to that certain Hairpin Lofts Apartments Redevelopment 
Agreement between the Developer and the City of Chicago dated , 20 
(the 'Agreement"): 

A. Expenditures for the Project, in the total amount of $ , have been 
made. 
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B. This paragraph B sets forth and is a true and complete statement of all costs of 
T.I.F.-Funded Improvements for the Project reimbursed by the City to date: 

$ 

C Brinshore requests reimbursement for the following cost of T.I.F.-Funded 
Improvements: 

$ 

D. None of the costs referenced in paragraph C above have been previously reimbursed 
by the City. 

E. The Developer hereby certifies to the City that, as of the date hereof: 

1. Except as described in the attached certificate, the representations and warranties 
contained in the RedevelopmentAgreement are true and correct and the Developer is in 
compliance with all applicable covenants contained herein. 

2. No Event of Default or condition or event which, with the giving of notice or passage 
of time or both, would constitute an Event of Default, exists or has occurred. 

3. The Developer is operating the Property for the same use as descnbed in the 
Developer's T.I.F. application and/or the Redevelopment Agreement. 

4. The financial statements for the Developer's most recently-concluded fiscal year are 
attached to this Requisition Form or have previously been provided to the City. 

F. Attached hereto is a copy of the most recently available report (or final approval with 
respect to the Final Installment only) of the Monitonng and Compliance Division of the 
Department of Community Development with respect to M.B.E./W.B. E., City Resident hinng 
and prevailing wage matters. 

G. Attached hereto is a copy of the inspecting architect's confirmation of construction 
completion, or percentage of completion, as applicable [Only For Final Installment]. 

H. Attached hereto is documentation establishing full payment of the last installment of 
real estate taxes due prior to the date hereof. 

All capitalized terms which are not defined herein have the meanings given such terms in 
the Agreement. 
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[Developer] 

By: 

Name: 

Title: 

Subscribed and sworn before me this. 
day of , . 

My commission expires: 

Agreed and Accepted: 

Name: 

Title: 

City of Chicago 
Department of Planning and Development 

[Attachments referred to in this Requisition Form 
unavailable at time of printing.] 

(Sub)Exhibit "K". 
(To Hairpin Lofts Apartments Redevelopment Agreement) 

Minimum Assessed Valuations.* 

13-26-225-015 $80,807 

13-26-225-016 $139,346 

Represents the equalized assessed valuation for tax year 1998, which is the equalized assessed valuation 
of such Parcel on the date of establishment of the Redevelopment Area. 
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Exhibit "H". 
(To Ordinance) 

Hairpin Retail Redevelopment Agreement. 

This Hairpin Retail RedevelopmentAgreement (this "Agreement') is made as ofthis 
day of , 20 , by and between the City of Chicago, an Illinois municipal corporation (the 
"City"), through its Department of Community Development ("DCD"), Hairpin Retail, LLC, an Illinois 
limited liability company ("HRLLC"), and Brinshore 2800 Corp., an Illinois corporation ("Brinshore" 
and collectively with HRLLC, the "Developer"). 

RECITALS 

A. Constitutional Authority: As a home rule unit of government under Section 6(a), 
Article VII of the 1970 Constitution of the State of Illinois (the "State"), the City has the power to 
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and 
pursuant thereto, has the power to encourage private development in order to enhance the local tax 
base, create employment opportunities and to enter into contractual agreements with private parties 
in order to achieve these goals. 

B. Statutory Authority: The City Is authorized under the provisions of the Tax 
Increment Allocation Redevelopment Act. 65 ILCS 5/11-74.4-1 et seg., as amended from time to 
time (the "Act"), to finance projects that eradicate blighted conditions and conservation area factors 
through the use of tax Increment allocation financing for redevelopment projects. 

C. City Council Authority: To induce redevelopment pursuant to the Act, the City 
Council of the City (the "City Council") adopted the following ordinances on February 16,2000: (1) 
"Approval of Tax Increment Redevelopment Plan for Fullerton/Milwaukee Redevelopment Project 
Area;" (2) "Designation of Fullerton/Milwaukee Redevelopment Area as Tax Increment Financing 
District;" and (3) "Adoption of Tax Increment Allocation Financing for Fullerton/Milwaukee 
Redevelopment Project Area" (the "TIF Adoption Ordinance"), and adopted "Amendment Number 1 
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to Fullerton/Milwaukee Tax Increment Financing Redevelopment Plan and Project" on May 11, 
2005 ("Amendment Number 1")(such ordinances collectively referred to herein as the 'TIF 
Ordinances"). The redevelopment project area referred to above as amended by Amendment 
Number 1 (collectively, the "Redevelopment Area") is legally described in Exhibit A hereto. 

D. The Project: Brinshore has acquired from the City (the "Acquisition"), and shall 
subsequently transfer to HRLLC, approximately 15,000 square feet located v/ithin the 
Redevelopment Area as legally described on Exhibit B hereto (the "Property"), and, within the time 
frames set forth in Section 3.01 hereof, the Developer shall commence and complete the following 
activities (the "Project"): rehabilitation of portions of the first and second floors of an a six-story 
elevator building (the "Facility") on the Property, which will consist of approximately 7,000 square 
feet of retail space on first floor and approximately 8,000 square feet of space for an art center on 
the second floor in accordance with the requirements set forth in Section 8.19 hereof and related 
common areas. The Facility shall have partial geo-thermal heating and cooling, a high-efficiency 
building envelope, low VOC interior paints, low-flow plumbing fixtures, and high efficiency insulated 
windows. The Facility and related improvements (including but not limited to those TIF-Funded 
Improvements as defined below and set forth on Exhibit C) are collectively referred to herein as the 
"Project." The completion of the Project woijld not reasonably be anticipated without the financing 
contemplated in this Agreement. 

E. Redevelopment Plan: The Project is located in the Redevelopment Area and will 
be carried out in accordance with this Agreement and the City of Chicago Fullerton/Milwaukee Tax 
Increment Financing Redevelopment Plan (the "Redevelopment Plan") attached hereto as Exhibit 
D. 

F. Citv Financing: The City agrees to use, in the amounts set forth in Section 4.03(iii) 
hereof, Available Incremental Taxes (as defined below), to pay for or reimburse the Developer for 
the costs of TiF-Funded Improvements pursuant to the terms and conditions of this Agreement. 
The City, as of the Closing Date, shall allocate and appropriate the amounts set forth in Section 
4.03(iii) for payment of the Redevelopment Project Costs of the Project. 

In addition, the City may, in its discretion, issue tax increment allocation bonds ("TIF 
Bonds") secured by Incremental Taxes (as defined below) pursuant to an ordinance at a later date 
as described in Section 8.05 hereof, the proceeds of which may be used to pay for the costs of the 
TIF-Funded Improvements not previously paid for from Incremental Taxes, or in order to reimburse 
the City for the costs of TIF-Funded Improvements. 

G. Prior TIF Financing: Pursuant to a note ordinance adopted by the City Council on 
October 2,2002, the City issued its Tax Increment Allocation Revenue Note (Fullerton/Milwaukee 
Redevelopment Project) Taxable Series 2002, dated December 2002, in the amount of $700,000 to 
The Northern Trust Company, secured by the pledge of certain Incremental Taxes forthe payment 
of redevelopment project costs in connection with the Small Business Improvement Fund for the 
Redevelopment Area (the "Northern Trust Note"). 

Pursuantto an ordinance adopted by the City Council on October 6,2005, the City entered 
into a redevelopment agreement dated as of February 16, 2006, with Footwear Factory 
Development Corp., an Illinois corporation, 3963 West Belmont Residential Property, L.L.C, an 
Illinois limited liability company, and 3927 West Belmont Commercial Property, L.L.C. an Illinois 
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limited liability company (collectively the "Footware Factory Developer"), for the issuance of a note 
to the Footware Factory Developer in the aggregate principal amount not to exceed $8,000,000 
secured by the pledge of certain Incremental Taxes for the payment of redevelopment project costs 
in connection with the Footware Factory project (the "Footware Factory Obligation"). 

Pursuant to a bond ordinance adopted by the City Council on December 13. 2006 the City 
issued $8,735,000 in aggregate principal amount of General Obligation Bonds (Modern Schools 
Across Chicago Project), Series 2007E, dated as of January 1. 2007. for which ad valorem taxes 
levied for repayment will be abated with, along with certain incremental taxes from various other 
redevelopment project areas. Incremental Taxes (the "Modern Schools Bonds"). 

Pursuant to an ordinance adopted by the City Council on , 20 (the 
"Hairpin Lofts Ordinance"), the City authorized entering into a redevelopment agreement with 
Hairpin Lofts, LLC, (the "Hairpin Lofts Developer") dated as of even date herewith, whereby the 
City pledged certain Incremental Taxes for the payment of redevelopment project costs in an 
amount not to exceed $5,941,770 from the incremental taxes in connection with the Hairpin Lofts 
Apartments project (the "Hairpin Lofts Obligation"). 

The Northern Trust Note, the Footware Factory Obligation, the Modern Schools Bonds and 
the Hairpin Lofts Obligation are collectively referred to herein as the "Prior TIF Financings". The 
Developer acknowledges that the Prior TIF Financings are prior liens on the Fullerton/Milwaukee 
TIF Fund and that the Developer has no claim on any monies except for monies which are Available 
Incremental Taxes. 

Now, tfierefore, in consideration of the mutual covenants and agreements contained herein, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

SECTION 1. RECITALS 

The foregoing recitals are hereby incorporated into this agreement by reference. 

SECTION 2. DEFINITIONS 

For purposes ofthis Agreement, in addition to the terms defined in the foregoing recitals, the 
following terms shall have the meanings set forth below: 

"Act" shall have the meaning set forth in the Recitals hereof. 

"Affiliate" shall mean any person or entity directly or indirectly controlling, controlled by or 
under common control with the Developer. 

"Annual Report" shall mean the report described in Section 8.21 hereof. 

"Available Incremental Taxes" shall mean the 90% of the Incremental Taxes then on 
deposit in the Fullerton/Milwaukee TIF Fund as reduced to reflect the amount of the City Fee. 
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"Certificate" shall mean the Certificate of Completion described in Section 7.01 hereof. 

"Change Order" shall mean any amendment or modification to the Scope Drawings, Plans 
and Specifications or the Project Budget as described in Section 3.03. Section 3.04 and Section 
3.05. respectively. 

"Citv Council" shall have the meaning set forth in the Recitals hereof. 

"Citv Property " shall have the meaning set forth in the Hairpin Lofts Ordinance. 

"Citv Fee" shall have the meaning set forth for such term in Section 4.05(c) hereof. 

"Citv Funds" shall mean the funds described in Section 4.03(b)(ii) hereof. 

"Closing Date" shall mean , 20 . 

"COC Occupancy Covenant" shall have the meaning set forth for such term in Section 
8.20 hereof 

"Construction Contract" shall mean that certain contract, substantially in the form attached 
hereto as Exhibit E. to be entered into between the Developer and the General Contractor 
providing for construction of the Project. 

"Corporation Counsel" shall mean the City's Office of Corporation Counsel. 

"Deed" shall have the meaning set forth in Section 3.13(b) hereof 

"DOE" shall mean the City's Department of Environment. 

Draft NFR Letter" shall mean a draft comprehensive "no further remediation" letter from the 
I EPA for the Property, or any portion thereof, based on TACO Tier I residential remediation 
objectives, as amended or supplemented from time to time. 

"Emplover(s)" shall have the meaning set forth in Section 10 hereof 

"Environmental Laws" shall mean any and all Laws relating to public health and safety and 
the environment now or hereafter in force, as amended and hereafter amended, including but not 
limited to (i) the Comprehensive Environmental Response, Compensation and Liability Act (42 
U.S.C. Section 9601 et seg.); (ii) any so-called "Superfund" or "Superlien" law; (iii) the Hazardous 
Materials Transportation Act (49 U.S.C. Section 1801 etseg.); (iv) the Resource Conservation and 
Recovery Act (42 U.S.C. Section 6901 et seg.); (v) the Clean Air Act (42 U.S.C. Section 7401 et 
seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251 et seg.); (vii) the Toxic Substances Control 
Act (15 U.S.C. Section 2601 et seg); (viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 
U.S.C. Section 136 et seg.); (ix) the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.): 
and (x) the Municipal Code of Chicago, including but not limited to the Municipal Code of Chicago, 
Sections 7-28-390.7-28-440,11^-1410,11-4-1420.11-4-1450.11-4-1500.11-4-1530,11-4-1550, 
or 11-4-1560. 
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"Environmental Remediation" has the meaning set forth in Section 11.03. 

"Equity" shall mean funds of the Developer (other than funds derived from Lender 
Financing) irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, 
which amount may be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03(b). 

"Escrow" shall mean the construction escrow established pursuant to the Escrow 
Agreement. 

"Escrow Aqreement" shall mean, with respect to each construction phase undertaken, the 
construction escrow agreement to be entered into by the Title Company (or an affiliate of, or an 
entity as an agent of the Title Company), the General Contractor, the Developer, the Lender(s) and 
the City, substantially in the form of Exhibit L attached hereto, which shall govern the funding of the 
Equity, the Lender Financing, and the City Funds. 

"Event of Default" shall have the meaning set forth in Section 15 hereof 

"Facility" shall have the meaning set forth in the Recitals hereof 

"Final NFR Letter" shall mean a final comprehensive "no further remediation" letter from the 
lEPA approving the use of the Property for the construction, development and operation of the 
Project. 

"Financial Statements" shall mean complete audited financial statements of the Developer 
prepared by a certified public accountant in accordance with generally accepted accounting 
principles and practices consistently applied throughout the appropriate periods. 

"Fullerton/Milwaukee TIF Fund" shall mean the special tax allocation fund created by the 
City in connection with the Redevelopment Area into which the Incremental Taxes will be deposited. 

"General Contractor" shall mean the general contractor(s) hired by the Developer pursuant 
to Section 6.01. 

"Hairpin Lofts Developer" shall have the meaning set forth in the Recitals hereof 

"Hairpin Lofts Ordinance" shall have the meaning set forth in the Recitals hereof 

"Hazardous Materials" shall mean any toxic substance, hazardous substance, hazardous 
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such 
in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall 
include, but not be limited to, petroleum (including crude oil), any radioactive material or by-product 
material, polychlorinated biphenyls, lead-bearing substance and asbestos in any form or condition. 

"lEPA" shall mean the Illinois Environmental Protection Agency. 

"Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF Adoption 
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected are paid to 
the Treasurer of the City of Chicago for deposit by the Treasurer into the Fullerton/Milwaukee TIF 
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Fund established to pay Redevelopment Project Costs and obligations incurred in the payment 
thereof. 

"Laws" shall mean all applicable federal, state, local or other laws (including common law), 
statutes, codes, ordinances, rules, regulations or other requirements, now or hereafter in effect, as 
amended or supplemented from time to time, and any applicable judicial or administrative 
interpretation thereof including any applicable judicial or administrative orders, consent decrees or 
judgments, including, without limitation, Sections 7-28 and 11 -4 of the Municipal Code of Chicago 
relating to waste disposal. 

"Lender" shall mean any provider of Lender Financing. 

"Lender Financinq" shall mean funds borrowed by either one of the Developer from any 
lender to fund costs of and available to pay for, the Project, in the amount set forth in Section 4.01 
hereof. 

"Losses" shall mean any and all debts, liens, claims, actions, causes of action, suits, 
demands, complaints, legal or administrative proceedings, losses, damages, assessments, 
obligations, liabilities, executions, judgments, amounts paid in settlement, arbitration or mediation 
awards, interest, fines, penalties, costs, expenses, and disbursements of any kind or nature 
whatsoever (including, without limitation, Remediation Costs, reasonable attorneys' fees and 
expenses, consultants' fees and expenses and court costs). 

"MBE(s)" shall mean a business identified in the Directory of Certified Minority Business 
Enterprises published by the City's Department of Procurement Services, or otherwise certified by 
the City's Department of Procurement Services as a minority-owned business enterprise, related to 
the Procurement Program or the Construction Program, as applicable. 

"MBE/WBE Budget" shall mean the budget as described in Section 10.03. 

"Municipal Code" shall mean the Municipal Code of the City of Chicago. 

"Nori-Governmental Charges" shall mean all non-governmental charges, liens, claims, or 
encumbrances relating to the Developer, the Property or the Project. 

"Permitted Liens" shall mean those liens and encumbrances against the Property and/or 
the Project set forth on Exhibit F hereto. 

"Plans and Specifications" shall mean final construction documents containing a site plan 
and working drawings and specifications for the Project, as submitted to the City as the basis for 
obtaining building permits for the Project. 

"Prior Expenditure(s)" shall have the meaning set forth in Section 4.05(a) hereof 

"Prior TIF Financing" shall have the meaning set forth in the Recitals hereof 

"Protect" shall have the meaning set forth in the Recitals hereof 
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"Proiect Budget" shall mean the budget attached hereto as Exhibit G. showing the total 
cost of the Project by line item, furnished by the Developer to DCD, in accordance with Section 
3.03 hereof 

"Property" shall have the meaning set forth in the Recitals hereof. 

"Purchase Price" shall have the meaning set forth in Section 3.13(a). 

"RACR" shall mean a Remedial Action Completion Report submitted to the lEPA in 
connection with a request for a Final NFR Letter. 

"RAP" shall mean the Remedial Action Plan submitted to the lEPA in connection with a 
request for a Draft NFR Letter, as amended or supplemented from time to time. 

"ROR" means the Remediation Objectives Report submitted to the I EPA in connection with 
a request for a Draft NFR Letter, as amended or supplemented from time to time. 

"Redevelopment Area" shall have the meaning set forth in the Recitals hereof 

"Redevelopment Plan" shall have the meaning set forth in the Recitals hereof 

"Redevelopment Proiect Costs" shall mean redevelopment project costs as defined in 
Section 5/11-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment 
Plan or otherwise referenced in the Redevelopment Plan. 

"Released Claims" shall have the meaning set forth for such term in Section 11.04 hereof. 

"Remediation Costs" shall mean governmental or regulatory body response costs, natural 
resource damages, property damages, and the costs of any investigation, cleanup, monitoring, 
remedial, removal or restoration work required by any federal, state or local governmental agency 
or political subdivision or other third party in connection or associated with the Property or any 
improvements, facilities or operations located or formeriy located thereon. 

"Reporting Period" shall have the meaning as set forth in Section 8.21 hereof 

"Requisition Form" shall mean the document, in the form attached hereto as Exhibit H. to 
be delivered by the Developer to DCD pursuant to Section 4.03 of this Agreeriient 

"Scope Drawings" shall mean preliminary construction documents containing a site plan 
and preliminary drawings and specifications for the Project. 

"SRP" means the lEPA's Site Remediation Program as set forth in Titie XVII of the Illinois 
Environmental Protection Act, 415 ILCS 5/58 etseq., and the regulations promulgated thereunder. 

"Surplus" shall have the meaning set forth in Section 4.03(c)(iii). 
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"Survey" shall mean a Class A plat of survey in the most recently revised form of 
ALT/VACSM land title survey of the Property dated within 75 days prior to the Closing Date, 
acceptable in form and content to the City and the Title Company, prepared by a surveyor 
registered in the State of Illinois, certified to the City and the Title Company, and indicating whether 
the Property is in a flood hazard area as identified by the United States Federal Emergency 
Management Agency (and updates thereof to reflect improvements to the Property in connection 
with the construction of the Facility and related improvements as required by the City or Lender). 

"Term of the Agreement" shall mean the period of time commencing on the Closing Date 
and ending on December 31, 2024, the date on which the Redevelopment Area is no longer in 
effect. 

"TIF Adopt ion Ordinance" shall have the meaning set forth in the Recitals hereof. 

"TIF Bond(s)" shall have the meaning set forth for such term in Section 8.05 hereof. 

"TIF-Funded Improvements" shall mean those improvements of the Project which (i) 
qualify as Redevelopment Project Costs, (ii) are eligible costs underthe Redevelopment Plan and 
(iii) the City has agreed to reimburse and/or pay for out of the City Funds, subject to the terms of 
this Agreement. Exhibit C lists the TIF-Funded Improvements for the Project. 

"TIF Ordinances" shall have the meaning set forth in the Recitals hereof 

"Title Company" shall mean . . 

"Title Policy" shall mean a title insurance policy, including all endorsements as shall be 
require by Corporation Counsel, including but not limited to. an owner's comprehensive 
endorsement and satisfactory endorsements regarding zoning (3.1 with parking if applicable), 
contiguity (as applicable), location, access and survey, in the most recently revised ALTA or 
equivalent form, showing the HRLLC as the insured, noting the recording ofthis Agreement as an 
encumbrance against the Property, and a subordination agreement in favor of the City with respect 
to previously recorded liens against the Property related to Lender Financing, if any, issued by the 
Title Company. 

"WARN Act" shall mean the Wori<er Adjustment and Retraining Notification Act (29 U.S.C 
Section 2101 etseq.). 

"WBEfs)" shall mean a business identified in the Directory of Certified Women Business 
Enterprises published by the City's Department of Procurement Services, or otherwise certified by 
the City's Department of Procurement Sen/ices as a women-owned business enterprise, related to 
the Procurement Program orthe Construction Program, as applicable. 

SECTION 3. THE PROJECT 

3.01 The Project. With respect to the Facility, the Developer shall, pursuant to the Plans 
and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence 
construction no later than June 1,2010; and (ii) complete construction no later than June 1, 2012. 
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3.02 Scope Drawings and Plans and Specifications. The Developer has delivered the 
Scope Drawings and Plans and Specifications to DCD and DCD has approved same. After such 
initial approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications 
shall be submitted to DCD as a Change Order pursuant to Section 3.04 hereof The Scope 
Drawings and Plans and Specifications shall at all times conform to the Redevelopment Plan as in 
effect on the date of this Agreement and all applicable Laws. The Developer shall submit all 
necessary documents to the City's Building Department. Department of Transportation and such 
other City departments or governmental authorities as may be necessary to acquire building permits 
and other required approvals for the Project. 

3.03 Proiect Budget. The Developer has furnished to DCD. and DCD has approved, a 
Project Budget showing total costs for the Project in an amount not less than [Three Million Two 
Hundred Sixty-Eight Thousand Three Hundred Forty-Two Dollars and 00/100 ($3,268,342)]. The 
Developer hereby certifies to the City that (a) the Lender Financing and Equity described in Section 
4.01 hereof shall be sufficient to complete the Project; and (b) the Project Budget is true, correct 
and complete in all material respects. The Developer shall promptly deliver to DCD certified copies 
of any Change Orders with respect to the Project Budget for approval pursuant to Section 3.04 
hereof 

3.04 Change Orders. All Change Orders (and documentation substantiating the need and 
identifying the source of funding therefor) that individually or in the aggregate (a) reduce the square 
footage of the Facility, (b) result in a delay of completion of the Project in excess of 90 days, (c) 
changes the basic use of the Project, or (d) permanently increase or decrease any line item in the 
Project Budget must be submitted by the Developer to DCD for DCD's prior written approval. The 
Developer shall not authorize or permit the performance of any work relating to any Change Order 
described in (a), (b), (c) or (d) above, or the furnishing of materials in connection therewith, prior to 
the receipt by the Developer of DCD's written approval. The Construction Contract, and each 
contract between the General Contractor and any subcontractor, shall contain a provision to this 
effect. An approved Change Order shall not be deemed to imply any obligation on the part of the 
City to increase the amount of City Funds which the City has pledged pursuant to this Agreement or 
provide any other additional assistance to the Developer. 

3.05 DCD Approval. Any approval granted by DCD of the Scope Drawings, Plans and 
Specifications and the Change Orders is for the purposes of this Agreement only and does not 
affect or constitute any approval required by any other City department or pursuant to any City 
ordinance, code, regulation or any other governmental approval, nor does any approval by DCD 
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of the 
Property or the Project. 

3.06 Other Approvals. Any DCD approval under this Agreement shall have no effect 
upon, nor shall it operate as a waiver of, the Developer's obligations to comply with the provisions 
of Section 5.03 (Other Governmental Approvals) hereof. The Developer shall not commence 
construction of the Project until the Developer has obtained all necessary permits and approvals 
(including but not limited to DCD's approval of the Scope Drawings and Plans and Specifications) 
and proof of the General Contractor's and each subcontractor's bonding as required hereunder. 

3.07 Progress Reports and Survey Updates. The Developer shall provide DCD with 
written monthly progress reports detailing the status of the Project, including a revised completion 
date, if necessary (with any change in completion date reflecting a delay in excess of 90 days being 
considered a Change Order, requiring DCD's written approval pursuant to Section 3.04). The 
Developer shall provide three (3) copies of an updated Survey to DCD upon the request of DCD or 
any Lender, reflecting improvements made to the Property. 
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3.08 Inspecting Agent or Architect. An independent agent or architect (other than the 
Developer's architect) approved by DCD shall be selected to act as the inspecting agent or 
architect, at the Developer's expense, for the Project. The inspecting agent or architect shall 
perform periodic inspections with respect to the Project, providing certifications with respect thereto 
to DCD, prior to requests for disbursement for costs related to the Project. With the written consent 
of DCD. the inspecting architect may be the inspecting architect engaged by or on behalf of any 
Lender, provided that said architect is an independent architect licensed by the State of Illinois, or 
an inspecting agent of DCD. 

3.09 Barricades. Prior to commencing any construction requiring barricades, the 
Developer shall install a construction barricade of a type and appearance satisfactory to the City 
and constructed in compliance with all applicable federal, state or City laws, ordinances and 
regulations. DCD retains the right to approve the maintenance, appearance, color scheme, painting, 
nature, type, content and design of all barricades. 

3.10 Signs and Public Relations. The Developer shall erect a sign of size and style 
approved by the City in a conspicuous location on the Property during the Project, indicating that 
financing has been provided by the City. The City reserves the right to include the name, 
photograph, artistic rendering of the Project and other pertinent information regarding the 
Developer, the Property and the Project in the City's promotional literature and communications. 

3.11 Utility Connections. The Developer may connect all on-site water, sanitary, storm 
and sewer lines constructed on the Property to City utility lines existing on or near the perimeter of 
the Property, provided the Developer first complies with all City requirements governing such 
connections, including the payment of customary fees and costs related thereto. 

3.12 Permit Fees. In connection with the Project and subject to waivers authorized by 
City Council, the Developer shall be obligated to pay only those building, permit, engineering, tap 
on and inspection fees that are assessed on a uniform basis throughout the City of Chicago and are 
of general applicability to other property within the City of Chicago. 

3.13 Conveyance of Property. The following provisions shall govern the City's 
conveyance of the Property to the Developer: 

(a) Purchase Price. The City hereby agrees to sell, and Brinshore hereby agrees to 
purchase, upon and subject to the terms and conditions of this Agreement, the Property, for the 
land write down amount of One and no/100 Dollars ($1.00) (the "Purchase Price"), which is to be 
paid to the City on the Closing Date in cash or by certified or cashier's check or wire transfer of 
immediately available funds. Brinshore shall subsequentiy transfer the Property to HRLLC, and 
such transfer shall be subject to the terms, conditions and covenants Of this Agreement. The 
Developer acknowledges and agrees that the Purchase Price is based on an appraisal prepared in 
2010 valued at approximately $1,565,000 which is the total amount of the land write down of the 
Property, and the City has only agreed to sell the Property to Brinshore for the Purchase Price 
because the Developer has agreed to execute this Agreement and comply with its terms and 
conditions. The City's transfer of the Property to Brinshore, or any other business entity, is subject 
to the City's review and approval of any Reciprocal Easement Agreement that is made by Brinshore 
and/or HRLLC with the Hairpin Lofts Developer in connection with the adjoining Hairpin Lofts 
Apartments residential development. 
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(b) Form of Deed. The City shall convey the Property to Brinshore by quitclaim deed 
(the "Deed"), subject to the terms of thjs Agreement and, without limiting the quitclaim nature of the 
deed, the following: 

(ii) the standard exceptions in an ALTA title insurance policy; 

(iii) all general real estate taxes and any special assessments or other taxes; 

(iv) all easements, encroachments, covenants and restrictions of record and not 
shown of record: 

(v) all leases of record and not shown of record, including the (1) Lease 
Agreement dated May 12. 1987. amended by a Lease 
Amendment/Extension Agreement dated May 8, 1997, a Lease 
Amendment/Extension Agreement dated July 30, 2002, and a letter dated 
March 6. 1998 with Payless Shoesource. Inc.; (2) Facilities Space Lease 
dated May 10, 2006, as amended by Amendment Number One to Facilities 
Space Lease dated May 25, 2007 with United States Cellular Operating 
Company of Chicago. LLC as Lessee; and (3) Rooftop Lease With Option 
with VoiceStream GSM I Operating Company as Lessee, recorded on 
October 23. 2007 with the Offices of the Cook County Recorder as 
Document No. 0729647129 (collectively, the "Leases"); 

(vi) such other title defects as may exist; and 

(vii) any and all exceptions caused by the acts of the Developer or its agents. 

(c) Title and Survey. The Developer acknowledges that it has obtained titie insurance 
commitments for the Property, showing the City in titie to the Property. The Developer shall be 
solely responsible for and shall pay all costs associated with updating such titie commitments 
(including all search, continuation and later-date fees), and obtaining the Title Policy. The City shall 
have no obligation to cure titie defects; provided, however, if there are exceptions for general real 
estate tax liens attributable to taxes due and payable prior to the Closing Date with respect to the 
Property, the City shall submit to the County a tax abatement letter and/or file a motion to vacate a 
tax sale in the Circuit Court of Cook County, seeking the exemption or waiver of such pre-closing 
tax liabilities, but shall have no ftjrther duties with respect to any such taxes. The Developer shall 
furnish the City with three (3) copies of the survey at Developer's sole cost and expense. 

(d) The Land Closing. The conveyance of the Property shall take place on the Closing 
Date at the downtown offices of the Titie Company or such other place as the parties may mutually 
agree upon in writing; provided, however, in no event shall the closing of the land sale occur unless 
the Developer has satisfied all conditions precedent set forth in this Agreement, unless DCD, in its 
sole discretion, waives such conditions. On or before the Closing Date, the City shall deliver to the 
Title Company the Deed, all necessary state, county and municipal real estate transfer tax 
declarations, and an ALTA statement. The City will not provide a gap undertaking. 

(e) Recording Costs. The Developer shall pay to record the Deed, this Agreement, and 
any other documents incident to the conveyance of the Property to Brinshore. 
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(f) Assignment of Leases. The City shall convey all of its rights, titie and interest in the 
Leases by delivering an assignment of Leases to Brinshore on the Closing Date (the "Assignment 
of Leases"). Brinshore shall then assign its interests thereunder to HRLLC. 

SECTION 4. FINANCING 

4.01 Total Proiect Cost and Sources of Funds. The cost of the Project is estimated to be 
[$3,268,342], to be applied in the manner set forth in the Project Budget Such costs shall be 
funded from the following sources: 

[Lender Financing $ 800,000 
TIF $1,210,000 
Equity (subject to Sections 4.03(b) and 4.06) 

Tax Credits (New Market and Historic) $ 995,000 
Developer Equity $ 193,342 
Lease Income $ 70,000 

ESTIMATED TOTAL $ 3,268,342] 

4.02 Developer Funds. Equity and/or Lender Financing may be used to pay any Project 
cost, including but not limited to Redevelopment Project Costs. 

4.03 City Funds. 

(a) Uses of Citv Funds. City Funds may only be used to pay directly or to reimburse 
Brinshore for costs of TIF-Funded Iniprovements that constitute Redevelopment Project Costs. 
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum 
amount of costs that may reimbursed from City Funds for each line item therein (subject to 
Sections 4.03(b) and 4.07(d)). contingent upon receipt by the City of documentation satisfactory in 
form and substance to DCD evidencing such cost and its eligibility as a Redevelopment Project 
Cost. 

(b) Payment of Citv Funds. 

i. Subject to the termsand conditions of this Agreement, including but not limited 
to this Section 4.03 and Section 5 hereof, the City hereby agrees to provide 
City funds (the "City Funds") ft"omi Available Incremental Taxes to pay for and/or 
reimburse Brinshore for the costs of the TIF-Funded Improvements in the 
amounts determined under Section 4.03(c). 

ii. The City's financial commitment to provide Available Incremental Taxes for such 
purposes (the "City Funds") shall be as follows: 

a. $171,900 shall be placed in Escrow from Available Incremental 
Taxes on May 1,2010; 

b. $300,000 shall be placed in Escrow from Available Incremental 
Taxes on or about October 1, 2010; 

c. $561,339 shall be placed in Escrow fi-om Available Incremental 
Taxes on or about December 1, 2010; and 
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d. $176,761 placed in Escrow from Available Incremental Taxes on or 
aboiit March 1, 2011. 

In no event shall any funds set forth in (a) through (d) above be placed into 
Escrow before the Closing Date. Ifthe Closing Date is after one or more funding 
dates set forth in (a) through (d) above, the funds that would have been paid on 
such date(s) shall paid placed in Escrow on the Closing Date; provided, 
however, to the extent Available Incremental Taxes are determined to be 
insufficient to meet the payment schedule set forth in (a) through (d) above, the 
City shall make such deposit(s) as such Available Incremental Taxes become 
available. Payment of City Funds from Available Incremental Taxes are subject 
to the Prior TIF Financings. The City retains the right to fund other projects 
within the Redevelopment Area using Available Incremental Taxes so long as 
such funding would not, based upon the City's projections and uses of Available 
Incremental Taxes at the time the City agrees to provide such funding, result in 
the amount of Available Incremental Taxes being insufficient to fund the City's 
obligations under this Agreement. 

iii. Subject to the terms and conditions of this Agreement, payment shall be made 
to Brinshore (each, an "Installment") in accordance with the terms of the Escrow 
Agreement and upon Brinshore's submission of a draw request (the "Requisition 
Form") in accordance with Section 4.03(c). Such Installments shall be in the 
amount set for in Section 4.03(c): provided, however, that the total amount of 
City Funds expended for TIF-Funded Improvements shall be an amount not to 
exceed One Million, Two Hundred Ten Thousand Dollars and 00/100 
($1,210,000). 

iv. City Funds derived from Incremental Taxes and available to pay suqh costs and 
allocated for such purposes shall be paid in accordance with the terms of this 
Agreement and the Escrow Agreement only so long as no Event of Default or 
condition for which the giving of notice or the passage of time, or both, would 
constitute an Event of Default exists under this Agreement or the Escrow 
Agreement. 

The Developer acknowledges and agrees that the City's obligation to pay any City Funds is 
contingent upon the conditions set forth in parts (i), (ii), (iii) and (iv) above, as well the Developer's 
satisfaction of all other applicable terms and conditions of this Agreement, including, without 
limitation, compliance with the covenants in Section 8.20. In the event that such conditions are not 
fulfilled, the amount of Lender Financing and/or Equity to be contributed by the Developer pursuant 
to Section 4.01 hereof shall increased, as necessary, to complete the Project. 

(c) Payment AmounL (i) The Installments, to be paid pursuant to a draw request in 
accordance with the Escrow Agreement and upon submission of a Requisition Form, shall be as 
follows: 
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Installment 

One 

Two 

Three 

Four 

Payment Trigger 

Upon the later of 25% completion or 
July 1.2010 

Upon the later of 50% completion or 
December 1,2010 

Upon the later of 75% completion or 
February 1, 2011 

Certificate of Completion Issued 
Pursuant to Section 7.01 herein 

Payment Amount 

$171,900 

$300,000 

$561,339 

$176,761 

(ii) Any delay in the construction completion date greater than six (6) months from the 
date set forth in Section 3.01 (ii) shall result in the City no longer being obligated to reserve 
Available Increment in anticipation of paying Installments in accordance with Section 4.03(c)(i). 

(iii) To the extent that the actual Project costs are less than the budgeted Project costs 
as set forth in Project Budget (such amount being a "Surplus"), the City Funds can be reduced or 
reimbursed to the City (as the case may be) by the amount of the Surplus, in accordance with the 
terms of the Escrow Agreement. 

4.04 Construction Escrow. The City, the Developer, the Title Company, the General 
Contractor and Lenders shall enter into an Escrow Agreement. All disbursements of City Funds 
shall be made through the funding of draw requests with respect thereto pursuant to the Escrow 
Agreement and this Agreement In case of any conflict between the terms of this Agreement and 
the Escrow Agreement with respect to the payment of City Funds hereunder, the terms of this 
Agreement shall control. The City shall receive copies of any draw requests and related documents 
submitted to the Title Company for disbursements under the Escrow Agreement and shall be 
approved, subject to compliance with Section 8.20(a) hereof in accordance with the Escrow 
Agreement. 

4.05 Treatment of Prior Expenditures and Subseguent Disbursements . 

(a) Prior Expenditures. Only those expenditures made by Brinshore with respectto the 
Project prior to the Closing Date, evidenced by documentation satisfactory to DCD and approved by 
DCD as satisfying costs covered in the Project Budget, shall be considered previously contributed 
Equity or Lender Financing hereunder (the "Prior Expenditures"). DCD shall have the right, in its 
sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit I hereto sets forth 
the prior expenditures approved by DCD as of the date hereof as Prior Expenditures. Prior 
Expenditures made for items other than TIF-Funded Improvements shall not be paid to Brinshore 
but shall increase the amount of Equity and/or Lender Financing required to be contributed by the 
Developer pursuant to Section 4.01 hereof 

(b) Subseguent Disbursements. Disbursements of City Funds for expenditures related 
to TIF-Funded Improvements may be allocated to and charged against the appropriate line only, 
with transfers of costs and expenses from one line item to another, without the prior written consent 
of DCD, being prohibited, subject to the terms of Section 3.04. DCD shall not unreasonably 
withhold its consent to such transfers so long as the Corporation Counsel has advised DCD that an 
expenditure qualifies as an eligible cost under the Act. 
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(c) Citv Fee. Annually, the City may allocate an amount not to exceed ten percent 
(10%) of the Incremental Taxes for payment of costs incurred by the City forthe administration and 
monitoring of the Redevelopment Area, including the Project (the "City Fee"). Such fee shall be in 
addition to and shall not be deducted from or considered a part of the City Funds, and the City shall 
have the right to receive such funds prior to any payment of City Funds hereunder. 

4.06 Cost Overruns. Ifthe aggregate cost of the TIF-Funded Improvements exceeds City 
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds 
the Project Budget, the Developer shall be solely responsible for such excess cost, and shall hold 
the City harmless from any and all costs and expenses of completing the TIF-Funded 
Improvements in excess of City Funds and of completing the Project. 

4.07 Preconditions of Disbursement. As a condition to the disbursement of City Funds 
hereunder, Brinshore shall submit, at the time of submission of the Requisition Form in accordance 
with Section 4.03(c). supporting documentation regarding the applicable expenditures to DCD. 
which shall be satisfactory to DCD in its sole discretion. Delivery by Brinshore to DCD of any 
request for disbursement of City Funds hereunder shall, in addition to the items therein expressly 
set forth, constitute a certification by the Developer to the City, as of the date of such request for 
disbursement, that: 

(a) the actual amount paid to the General Contractor and/or subcontractors who have 
performed work on the Project, and/or their payees is equal to or greater than the total amount of 
the disbursement request; 

(b) all amounts shown as previous payments on the current Requisition Form have been 
paid to the parties entitied to such payment; 

(c) the Developer has approved all work and materials for the current Requisition Form, and 
such work and materials conform to the Plans and Specifications; 

(d) the representations and warranties contained in this Agreement are true and correct and 
the Developer is in compliance with aH covenants contained herein; 

(e) the Developer has received no notice and has no knowledge of any liens or claim of lien 
either filed or threatened against the Property except for the Permitted Liens and/or liens bonded by 
the Developer or insured by the Title Company; and 

(f) no Event of Default or condition or event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default exists or has occurred. 

The City shall have the right, in its discretion, to require the Developer to submit further 
documentation as the City may require in order to verify that the matters certified to above are true 
and correct, and any disbursement by the City shall be subject to the City's review and approval of 
such documentation and its satisfaction that such certifications are true and correct; provided. 
however, that nothing in this sentence shall be deemed to prevent the City from relying on such 
certifications by the Developer. In addition, the Developer shall have satisfied all other 
preconditions of disbursement of City Funds for each disbursement, including but not limited to 
requirements set forth in, any ordinance pursuant to which TIF Bonds, if any, are issued, the City 
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Housing Loan documents, any tax credit regulatory agreements, the TIF Ordinances, this 
Agreement and/or the Escrow Agreement. 

4.08 Conditional Payment of City Funds. The City Funds being provided hereunder are 
being provided to Brinshore on a conditional basis, subject to the Developer's compliance with the 
provisions of this Agreement. The payment of City Funds is subject to being terminated and/or 
reimbursed, as provided for in Section 1. 

SECTION 5. CONDITIONS PRECEDENT 

The following conditions have been complied with to the City's satisfaction on or prior to the 
Closing Date; 

5.01 Proiect Budget. The Developer has submitted to DCD, and DCD has approved, a 
Project Budget in accordance with the provisions of Section 3.03 hereof 

6.02 Scope Drawings and Plans and Specifications. The Developer has submitted to 
DCD, and DCD has approved, the Scope Drawings and Plans and Specifications accordance with 
the provisions of Section 3.02 hereof 

5.03 Other Governmental Approvals. The Developer has secured all other necessary 
approvals and permits required by any state, federal, or local statute, ordinance or regulation and 
has submitted evidence thereof to DCD. Such approvals shall include, without limitation, all 
building permits necessary for the Project. 

5.04 Financing. The Developer has furnished proof reasonably acceptable to the City that 
the Developer has Equity and Lender Financing in the amounts setforth in Section 4.01 hereof to 
complete the Project and satisfy its obligations under this Agreement. If a portion of such funds 
consists of Lender Financing, the Developer has furnished proof as of the Closing Date that the 
proceeds thereof are available to be drawn upon by the Developer as needed and are sufficient 
(along with other sources set forth in Section 4.01) to complete the Project The Developer has 
delivered to the City a copy of the Escrow Agreement. Any liens against the Property in existence 
at the Closing Date and recorded prior to this Agreement have been subordinated to certain 
encumbrances of the City set forth herein pursuant to a Subordination Agreement, in a form 
acceptable to the City, executed on or prior to the Closing Date, which is to be recorded, at the 
expense of the Developer, with the Office of the Recorder of Deeds of Cook County. 

5.05 Acguisition and Title. On the Closing Date, the Developer has fumished the City with 
a pro forma copy of the Titie Policy forthe Property, certified by the Title Company, showing HRLLC 
as the named insured. The Titie Policy is dated as of the Closing Date and contains only those titie 
exceptions listed as Permitted Liens on Exhibit F hereto and evidences the recording of this 
Agreement pursuant to the provisions of Section 8.17 hereof The Developer has provided to DCD, 
on or prior to the Closing Date, documentation related to the purchase of the Property and certified 
copies of all easements, including any reciprocal easement agreements, and encumbrances of 
record with respect to the Property not addressed, to DCD's satisfaction, by the Title Policy and any 
endorsements thereto. 
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5.06 Evidence of Clean Title. The Developer, at its own expense, has provided the City 
with searches under (a) the Developer's names, (b) Richard J. Sciortino, and (c) David B. Brint 
(collectively, the "Related Parties") as follows: 

Secretary of State UCC search 
Secretary of State Federal tax lien search 
Cook County Recorder UCC search 
Cook County Recorder Fixtures search 
Cook County Recorder Federal tax lien search 
Cook County Recorder State tax lien search 
Cook County Recorder Memoranda of judgments search 
U.S. District Court Pending suits and judgments (including bankruptcy) 
Clerk of Circuit Court, Pending suits and judgments 

Cook County 

showing no liens against the Developer, the Property, the Related Parties or any fixtures now or 
hereafter affixed thereto, except for the Permitted Liens and/or liens bonded by the Developer or 
insured by the Titie Company. 

5.07 Surveys. The Developer has furnished the City with three (3) copies of the Survey. 

5.08 Insurance. The Developer, at its own expense, has insured the Property in 
accordance with Section 12 hereof and has delivered certificates required pursuant to Section 12 
hereof evidencing the required coverages to DCD. 

5.09 Opinion of the Developer's Counsel. On the Closing Date, the Developer has 
furnished the City with an opinion of counsel, substantially in the form attached hereto as Exhibit J. 
with such changes as required by or acceptable to Corporation Counsel. 

5.10 Evidence of Prior Expenditures. The Developer has provided evidence satisfactory 
to DCD in its sole discretion of the Prior Expenditures in accordance with the provisions of Section 
4.05 hereof 

5.11 Financial Statements. The Developer has provided Financial Statements to DCD for 
its most recently completed fiscal year, and audited, if any, or unaudited interim financial statements 
for the period after the end of the most recently completed fiscal year. 

6.12 Documentation. Developer will have provided documentation to DCD, satisfactory in 
form and substance to DCD concerning Developer's employment profile and copies of any ground 
leases or operating leases and other tenant leases executed by Developer for leaseholds in the 
Project. 

5.13 Environmental. The Developer has provided DOE with copies of all environmental 
reports completed with respect to the Property. The Developer has provided the City with a letter 
from the environmental engineer(s) who completed such report(s), authorizing the City to rely on 
such reports. If required under Section 11.03. ttie Developer has taken all necessary and proper 
steps to enroll the Property in the SRP. The City agrees to reasonably cooperate with the 
Developer in Developer's efforts to satisfy this condition, at no cost to the City. 
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5.14 Organizational Documents: Economic Disclosure Statement. The Developer has 
provided, as applicable, a copy of its Articles of Incorporation or Organization, containing the 
original certification of the Secretary of State of its state of organization; certificates of good 
standing from the Secretary of State of its state of organization and all other states in which the 
Developer is qualified to do business; a secretary's certificate in such form and substance as the 
Corporation Counsel may require; by-laws of the Developer; and such other organizational 
documentation as the City has requested. The Developer has provided to the City an Economic 
Disclosure Statement, in the City's then current form, dated as of the Closing Date. 

5.15 Litigation. The Developer has provided to Corporation Counsel and DCD, a 
description of all pending or threatened litigation or administrative proceedings involving the 
Developer, specifying, in each case, the amount of each claim, an estimate of probable liability, the 
amount of any reserves taken in connection therewith and whether (and to what extent) such 
potential liability is covered by insurance. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Reguirement for General Contractor and Subcontractors. The City has 
approved the Developer's selection of . an [Illinois 

] . as the General Contractor. The Developer shall submit copies of the 
Construction Contract to DCD in accordance with Section 6.02 below. Photocopies of all 
subcontracts entered or to be entered into in connection with the TiF-Funded Improvements shall 
be prpvided to DCD within five (5) business days of the execution thereof The Developer shall 
ensure that the General Contractor shall not (and shall cause the General Contractor to ensure that 
the subcontractors shall not) begin work on the Project until the Plans and Specifications have been 
approved by DCD and all requisite permits have been obtained. 

6.02 Construction Contract. Prior to the execution thereof the Developer shall deliver to 
DCD a copy of the proposed Construction Contract with the General Contractor selected to handle 
the Project in accordance with Section 6.01 above, for DCD's prior written approval, which shall be 
granted or denied within ten (10) business days after delivery thereof Within ten (10) business 
days after execution of such contract by the Developer, the General Contractor and any other 
parties thereto, the Developer shall deliver to DCD and Corporation Counsel a certified copy of 
such contract together with any modifications, amendments or supplements thereto. 

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of the 
Project which includes work on the public way, the Developer shall require that the General 
Contractor be bonded for its payment by sureties having an A rating or better using a bond 
(American Institute of Architect's Form No. A311 or its equivalent) or a letter of credit. The City 
shall be named as obligee or co-obligee on any such bonds. 

6.04 Employment Opportunity. The Developer shall contractually obligate and cause the 
General Contractor and each subcontractor to agree to the provisions of Section 10 hereof 

6.05 Other Provisions: In addition to the requirements ofthis Section 6. the Construction 
Contract and each contract with any subcontractor shall contain provisions required pursuant to 
Section 3.04 (Change Orders), Section 8.07 (Employment Profile), Section 8.08 (Prevailing 
Wage), Section 1().01(e) (Employment Opportunity), Section 10.02 (City Resident Employment 
Requirement), Section 10.03 (MBE/WBE Requirements, as applicable). Section 12 (Insurance) 
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and Section 14.01 (Books and Records) hereof Photocopies of all contracts or subcontracts 
entered or to be entered into in connection with the TIF-Funded Improvements shall be provided to 
DCD within five (5) business days of the execution thereof. 

SECTION 7. COMPLETION OF REHABILITATION 

7.01 Certificate of Completion. 

(a) Upon (i) satisfaction of the conditions set forth in Section 7.01(c) hereof, and (ii) 
upon Developer's written request. DCD shall issue to the Developer a Certificate in recordable form 
certifying that the Developer has fulfilled its obligation to complete the Project in accordance with 
the terms of this Agreement. 

(b) DCD shall respond to the Developer's written request for a Certificate within forty-five 
(45) days by issuing either a Certificate or a written statement detailing the ways in which the 
Project does not conform to this Agreement or has not been satisfactorily completed, and the 
measures which must be taken by the Developer in order to obtain the Certificate. The Developer 
may resubmit a written request for a Certificate upon completion of such measures. 

(c) Developer acknowledges that the City will not issue a Certificate until the following 
conditions have been met: 

(i) the Developer has given the City written notification that the Project, including 
all of the TIF-Funded Improvements, has been completed; 

(ii) the Developer has provided DCD with evidence acceptable to DCD showing 
that Developer has completed the Project in compliance with the plans and specifications and all 
building permit requirements, including without limitation, receipt of certificate(s) of occupancy for 
one hundred percent (100%) of the Project; 

(iii) in accordance with Section 8.20. the COC Occupancy Covenant is met and 
the Occupancy Report has been approved; 

(iv) the City's monitoring unit has determined in writing that the Developer is in 
complete compliance with all requirements of Section 8.08 (Prevailing Wage) and Section 10 
(Developer's Employment Obligations); and 

(y) a certificate of completion has been issued with respect to the project 
financed with the Hairpin Lofts Obligation. 

(d) Developer acknowledges that the City will not issue a Certificate if there exists an 
Event of Default under Section 15.01 which has not been cured pursuant to Section 15.03 or 
Section 15.04. 

7.02 Effect of Issuance of Certificate: Cont inuing Obligations. The Certificate relates 
only to the construction of the Project, and upon Its issuance, the City will certify that the terms of 
the Agreement specifically related to the Developer's obligation to complete such activities have 
been satisfied. After ttie issuance of a Certificate, however, all executory terms and conditions of 
this Agreement and all representations and covenants contained herein will continue to remain in 
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full force and effect throughout the Term of the Agreement as to the parties described in the 
following paragraph, and the issuance of the Certificate shall not be construed as a waiver by the 
City of any of its rights and remedies pursuant to such executory terms. 

Those covenants specifically described at Sections 8.02. 8.18, 8.19.8.20,8.21 and 
11.04 as covenants that run with the land are the only covenants in this Agreement intended to be 
binding upon any transferee of the Property (including an assignee as described in the following 
sentence) throughout the Term of the Agreement notwithstanding the issuance of a Certificate; 
provided that upon the issuance of a Certificate, the covenants set forth in Section 8.02 shall be 
deemed to have been fulfilled. The other executory terms of this Agreement that remain after the 
issuance of a Certificate shall be binding only upon the Developer or a permitted assignee of the 
Developer who, pursuant to Section 18.15 of this Agreement, has contracted to take an 
assignment of the Developer's rights under this Agreement and assume the Developer's liabilities 
hereunder. 

7.03 Failure to Complete. Ifthe Developer fails to complete the Project in accordance with 
the terms ofthis Agreement, then the City has, but shall not be limited to, any of the following rights 
and remedies: 

(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet 
disbursed pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are 
public improvements and to pay for the costs of such TIF-Funded Improvements (including interest 
costs) out of City Funds or other City monies. In the event that the aggregate cost of completing 
such TIF-Funded Improvements exceeds the amount of City Funds available pursuant to Section 
4.01. the Developer shall reimburse the City for all reasonable costs and expenses incurred by the 
City in completing such TIF-Funded Improvements in excess of the available City Funds; and 

(c) the right to seek reimbursement of the City Funds from the Developer, provided that the 
City is entitied to rely on an opinion of counsel that such reimbursement will not jeopardize the tax-
exempt status of the City Housing Loan or the TIF Bonds, if any. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DCD shall provide the Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Term of the Agreement has expired. 

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE DEVELOPER. 

8.01 General. The Developer represents, warrants and covenants, as of the date of this 
Agreement and as of the date of each disbursement of City Funds hereunder, that: 

(a) HRLLC is an Illinois limited liability company and Brinshore is an Illinois corporation, 
each duly organized, validly existing, qualified to do business in Illinois, and each licensed to do 
business in any other state where, due to the nature of its activities or properties, such qualification 
or license is required; 

(b) each of HRLLC and Brinshore has the right, power and authority to enter into, execute, 
deliver and perform this Agreement, as applicable hereto; 
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full force and effect throughout the Term of the Agreement as to the parties described in the 
following paragraph, and the issuance of the Certificate shall not be construed as a waiver by the 
City of any of its rights and remedies pursuant to such executory terms. 

Those covenants specifically described at Sections 8.02.8.18.8.19.8.20.8.21 and 
11.04 as covenants that run with the land are the only covenants in this Agreement intended to be 
binding upon any transferee of the Property (including an assignee as described in the following 
sentence) throughout the Term of the Agreement notwithstanding the issuance of a Certificate; 
provided that upon the issuance of a Certificate, the covenants set forth in Section 8.02 shall be 
deemed to have been fulfilled. The other executory terms of this Agreement that remain after the 
issuance of a Certificate shall be binding only upon the Developer or a permitted assignee of the 
Developer who. pursuant to Section 18.15 of this Agreement, has contracted to take an 
assignment of the Developer's rights under this Agreement and assume the Developer's liabilities 
hereunder. 

7.03 Failure to Complete. Ifthe Developer fails to complete the Project in accordance with 
the terms ofthis Agreement, then the City has, but shall not be limited to, any of the following rights 
and remedies: 

(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet 
disbursed pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are 
public improvements and to pay for the costs ofsuch TIF-Funded Improvements (including interest 
costs) out of City Funds or other City monies. In the event that the aggregate cost of completing 
such TIF-Funded Improvements exceeds the amount of City Funds available pursuant to Section 
4.01. the Developer shall reimburse the City for all reasonaljle costs and expenses incurred by the 
City in completing such TIF-Funded Improvements in excess of the available City Funds; and 

(c) the right to seek reimbursement of the City Funds from the Developer, provided that the 
City is entitied to rely on an opinion of counsel that such reimbursement will not jeopardize the tax-
exempt status of the City Housing Loan or the TIF Bonds, if any. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DCD shall provide the Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Term of the Agreement has expired. 

SECTIONS. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE DEVELOPER. 

8.01 General. The Developer represents, warrants and covenants, as of the date of this 
Agreement and as of the date of each disbursement of City Funds hereunder, that: 

(a) HRLLC is an Illinois limited liability company and Brinshore is an Illinois corporation, 
each duly organized, validly existing, qualified to do business in Illinois, and each licensed to do 
business in any other state where, due to the nature of its activities or properties, such qualification 
or license is required; 

(b) each of HRLLC and Brinshore has the right, power and authority to enter into, execute, 
deliver and perform this Agreement, as applicable hereto; 
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(c) the execution, delivery and performance by the Developer of this Agreement has been 
duly authorized by all necessary action, and does not and will not violate (as applicable) its Articles 
of Organization, by-laws or operating agreement as amended and supplemented, any applicable 
provision of law, or constitute a breach of, default under or require any consent under any 
agreement, instrument or document to which the Developer is now a party or by which the 
Developer is now or may become bound; 

(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this 
Agreement, HRLLC shall maintain good, indefeasible and merchantable fee simple title to the 
Property (and all improvements thereon) free and clear of all liens (except for the Permitted Liens 
and/or liens bonded by the Developer or insured by the Title Company, Lender Financing as 
disclosed in the Project Budget and non-governmental charges that the Developer is contesting in 
good faith pursuant to Section 8.15 hereof); 

(e) the Developer is now and for the Term of the Agreement shall remain solvent and able 
to pay its debts as they mature; 

(f) there are no actions or proceedings by or before any court, governmental commission, 
board, bureau or any other administrative agency pending, threatened or affecting the Developer 
which would impair its ability to perform under this Agreement; 

(g) the Developer has and shall maintain all government permits, certificates and consents 
(including, without limitation, appropriate environmental approvals) necessary to conduct its 
business and to construct, complete and operate the Project; 

(h) the Developer is not in default with respect to any indenture, loan agreement, mortgage, 
deed, note or any other agreement or instrument related to the borrowing of money to which the 
Developer is a party or by which the Developer is bound; 

(i) the Financial Statements are, and when hereafter required to be submitted will be. 
complete, correct in all material respects and accurately present the assets, liabilities, results of 
operations and financial condition of the Developer, and there has been no material adverse 
change in the assets, liabilities, results of operations or financial condition of the Developer since 
the date of the Developer's most recent Financial Statements; 

(j) prior to the issuance of the Certificate pursuant to Section 7.01. the Developer shall not 
do any of the following without the prior written consent of DCD. which consent shall be in DCD's 
sole discretion: (1) be a party to any merger, liquidation or consolidation; (2) sell (including, without 
limitation, any sale and leaseback), transfer, convey, lease (except the lease of the Facility to 
tenants in accordance with Section 8.19 herein) or otherwise dispose of all or substantially all of its 
assets or any portion of the Property (including but not limited to any fixtures or equipment now or 
hereafter attached thereto); (3) enter into any transaction outside the ordinary course of the 
Developer's business; (4) assume, guarantee, endorse, or otherwise become liable in connection 
with the obligations of any other person or entity; or (5) enter into any transaction that would cause 
a material and detrimental change to the Developer's financial condition; 

(k) the Developer has not incurred, and, prior to the issuance of the Certificate pursuant to 
Section 7.01. shall not, without the prior written consent of the Commissioner of DCD, allow the 
existence of any liens against the Property (or improvements thereon) other than the Permitted 
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Liens and/or liens bonded by the Developer or insured by the Title Company; or incur any 
indebtedness, secured or to be secured by the Property (or improvements thereon) or any fixtures 
now or hereafter attached thereto, except Lender Financing disclosed in the Project Budget; 

(I) has not made or caused to be made, directiy or indirectly, any payment, gratuity or 
ofl'er of employment in connection with the Agreement or any contract paid from the City treasury or 
pursuant to City ordinance, for services to any City agency ("City Contract") as an inducement for 
the City to enter into the Agreement or any City Contract with the Developer in violation of Chapter 
2-156-120 of the Municipal Code of the City; 

(m) neither the Developer nor any affiliate of the Developer is listed on any of the 
following lists maintained by the Office of Foreign Assets Control of the U!S. Department of the 
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their 
successors, or on any other, list of persons or entities with which the City may not do business 
under any applicable law, rule, regulation, order or judgment: the Specially Designated Nationals 
List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List. For 
purposes ofthis subparagraph (m) only, the term "affiliate."when used to indicate a relationship with 
a specified person or entity, means a person or entity that, directly or indirectiy, through one or 
more intermediaries, controls, is controlled by or is under common control with such specified 
person or entity, and a person or entity shall be deemed to be controlled by another person or 
entity, if controlled in any manner whatsoever that results in control in fact by that other person or 
entity (or that other person or entity and any persons or entities with whom that other person or 
entity is acting jointly or in concert), whether directiy or indirectly and whether through share 
ownership, a trust, a contract or otherwise; and 

(n) Developer agrees that Developer, any person or entity who directiy or indirectiy has 
an ownership or beneficial interest in Developer of more than 7.5 percent ("Owners"), spouses and 
domestic partners of such Owners. Developer's contractors (i.e., any person or entity in direct 
contractual privity with Developer regarding the subject matter ofthis Agreement) ("Contractors"), 
any person or entity who directiy or indirectiy has an ownership or beneficial interest in any 
Contractor of more than 7.5 percent ("Sub-owners") and spouses and domestic partners of such 
Sub-owners (Developer and all the other preceding classes of persons and entities are together, 
the "Identified Parties"), shall not make a contribution of any amount to the Mayor of the City of 
Chicago (the "Mayor") orto his political fundraising committee (i) after execution ofthis Agreement 
by Developer, (ii) while this Agreement or any Other Contract (as defined below) is executory, (iii) 
during the term of this Agreement or any Other Contract between Developer and the City, or (iv) 
during any period while an extension of this Agreement or any Other Contract is being sought or 
negotiated. 

Developer represents and warrants that fi-om the later of (i) February 10, 2005, or (ii) 
the date the City approached the Developer or the date the Developer approached the City, as 
applicable, regarding the formulation o f th is Agreement, no Identified Parties have made a 
contribution of any amount to the Mayor or to his political fUndraising committee. 

Developer agrees that it shall not: (a) coerce, compel or intimidate its employees to 
make a contribution of any amount to the Mayor or to the Mayor's political fundraising committee; 
(b) reimburse its employees for a contribution of any amount made to the Mayor or to the Mayor's 
political fijndraising committee; or (c) bundle or solicrt others to bundle contributions to the Mayor or 
to his political fundraising committee. 
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Developer agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or 
to entice, direct or solicit others to intentionally violate this provision or Mayoral Executive Order No. 
05-1. 

Developer agrees that a violation of. non-compliance with, misrepresentation with 
respect to. or breach of any covenant or warranty under this provision or violation of Mayoral 
Executive Order No. 05-1 constitutes a breach and default under this Agreement, and under any 
Other Contract for which no opportunity to cure will be granted unless the City, in its sole discretion, 
elects to grant such an opportunity to cure. Such breach and default entitles the City to all 
remedies (including without limitation termination for default) under this Agreement, under any 
Other Contract, at law and in equity. This provision amends any Other Contract and supersedes 
any inconsistent provision contained therein. 

If Developer intentionally violates this provision or Mayoral Executive Order No. 05-1 
prior to the closing of this Agreement, the City may elect to decline to close the transaction 
contemplated by this Agreement. 

For purposes ofthis provision: 

"Bundle" means to collect contributions from more than one source which are then 
delivered by one person to the Mayor or to his political fundraising committee. 

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 

Individuals are "Domestic Partners" if they satisfy the following criteria: 

(A) they are each other's sole domestic partner, responsible for each other's 
common welfare; and 

(B) neither party is married; and 
(C) the partners are not related by. blood closer than would bar marriage in the 

State of Illinois; and 
(D) each partner is at least 18 years Of age. and the partners are the same sex. 

and the partners reside at the same residence; and 
(E) two of the following four conditions exist for the partners: 

1. The partners have been residing together for at least 12 months. 
2. The partners have common or joint ownership of a residence. 
3. The partners have at least two of the following arrangements: 

a. joint ownership of a motor vehicle; 
b. a joint credit account; 
c. ajoint checking account; 
d. a lease for a residence identifying both domestic partners as 

tenants. 
4. Each partner identifies the other partner as a primary beneficiary in a 

will. 

"Other Contract" means any other agreement with the City of Chicago to which 
Developer is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for materials. 
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supplies, equipment or services which are approved or authorized by the City Council of the City of 
Chicago. 

"Political fundraising committee" means a "political fundraising committee" as 
defined in Chapter 2-156 of the Municipal Code of Chicago, as amended. 

8.02 Covenant to Redevelop. Upon DCD's approval of the Project Budget, the Scope 
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and the 
Developer's receipt of all required building permits and governmental approvals, the Developer 
shall redevelop the Property in accordance with this Agreement and all Exhibits attached hereto, 
the TIF Ordinances, the Scope Drawings, Plans and Specifications, Project Budget and ail 
amendments thereto, and all Laws applicable to the Project, the Property and/or the Developer, 
including, without limitation, all Environmental Laws. The covenants set forth in this Section shall 
run with the land and be binding upon any transferee, but shall be deemed satisfied upon issuance 
by the City of the Certificate with respect thereto. 

8.03 Redevelopment Plan. The Developer represents that the Project is and shall be in 
compliance with all of the terms of the Redevelopment Plan. 

8.04 Use of City Funds. City Funds disbursed to Brinshore shall be used by Brinshore 
solely to pay for (or to reimburse Brinshore for its payment for) the TIF-Funded Improvements as 
provided in this Agreement. 

8.05 Other Bonds. The Developer shall, at the request of the City, agree to any 
reasonable amendments to this Agreement that are necessary or desirable in order for the City to 
issue (in its sole discretion) any bonds in connection with the Redevelopment Area, the proceeds of 
which may be used to reimburse the City for expenditures made in connection with, or provide a 
source of funds for the payment for. the TIF-Funded Improvements (the "TIF Bonds"); provided. 
however, that the proceeds of bonds issued on a tax-exempt basis cannot be used as a source of 
City Funds or to repay the City Funds, and provided, further, that any such amendments shall not 
have a material adverse effect on the Developer or the Project. The Developer shall, at the 
Developer's expense, cooperate and provide reasonable assistance in connection with the 
marketing of any such TIF Bonds, including but not limited to providing written descriptions of the 
Project, making representations, providing information regarding its financial condition and assisting 
the City in preparing an offering statement with respect thereto. 

8.06 Employment Opportunity; Progress Reports. The Developer covenants and 
agrees to abide by, and contractually obligate and use reasonable efforts to cause the General 
Contractor, and, as applicable, to cause the General Contractor to contractually obligate each 
subcontractor to abide by the terms set forth in Sections 8.08 and 10 hereof The Developer shall 
deliver to the City written progress reports detailing compliance with the requirements of Sections 
8.08.10.02 and 10.03 ofthis Agreement. Such reports shall be delivered to the City monthly. If 
any such reports indicate a shortfall in compliance, the Developer shall also deliver a plan to DCD 
which shall outiine, to DCD's satisfaction, the manner in which the Developer shall correct any 
shortfall. 

8.07 Employment Profile. The Developer shall submit, and contractually obligate and 
cause the General Contractor or any subcontractor to submit, to DCD, from time to time, statements 
of its employment profile upon DCD's request. 
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8.08 Prevailing Wage. Unless required to pay federal "Davis-Bacon" wages pursuant to 
the terms of the City Housing Loan or Lender Financing, the Developer covenants and agrees to 
pay, and to contractually obligate and cause the General Contractor and each subcontractor to pay, 
the prevailing wage rate as ascertained by the Illinois Department of Labor (the "Department"), to 
all Project employees. All such contiacts shall list the specified rates to be paid to all laborers, 
workers and mechanics for each craft or type of worker or mechanic employed pursuant to such 
contract. If the Department revises such prevailing wage rates, the revised rates shall apply to all 
such contracts Upon the City's request, the Developer shall provide the City with copies of all such 
contracts entered into by the Developer or the General Contractor to evidence compliance with this 
Section 8.08. 

8.09 Arms-Length Transactions. Unless theCity has given its prior written consent with 
respect thereto, no Affiliate of the Developer may receive any portion of City Funds, directly or 
indirectly, in payment for work done, services provided or materials supplied in connection with any 
TIF-Funded Improvement. The Developer shall provide information with respect to any entity to 
receive City Funds directly or indirectiy (whether through payment to the Affiliate by the Developer 
and reimbursement to the Developer for such costs using City Funds, or otherwise), upon DCD's 
request, prior to any such disbursement. 

8.10 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, the Developer 
represents, warrants and covenants that, to the best of its knowledge, no member, official, or 
employee of the City, or of any commission or committee exercising authority over the Project, the 
Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City with respect 
thereto, owns or controls, has owned or controlled or will own or control any interest, and no such 
person shall represent any person, as agent or otherwise, who owns or controls, has owned or 
controlled, or will own or control any interest, direct or indirect, in the Developer's business, the 
Property or any other property in the Redevelopment Area. 

8.11 Disclosure of Interest. The Developer's counsel has no direct or indirect financial 
ownership interest in the Developer, the Property or any other aspect of the Project. 

8.12 Financial Statements. The Developer shall obtain and provide to DCD Financial 
Statements for the Developer's fiscal year ended December 31 , 2008 and for each year thereafter 
within 90 days after the end of such fiscal year for the Term of the Agreement. In addition, the 
Developer shall submit unaudited financial statements as soon as reasonably practical following the 
close of each fiscal year and for such other periods as DCD may request. 

8.13 Insurance. The Developer, at its own expense, shall comply with all provisions of 
Section 12 hereof 

8.14 Non-Governmental Charges, (a) Payment of Non-Governmental Charges. Except 
for the Permitted Liens and/or liens bonded by the Developer or insured by the Titie Company, the 
Developer agrees to pay or cause to be paid when due any Non-Governmental Charge assessed or 
imposed upon the Project, the Property or any fixtures that are or may become attached thereto, 
which creates, may create, or appears to create a lien upon all or any portion of the Property or 
Project: provided however, that if such Non-Governmental Charge may be paid in installments, the 
Developer may pay the same together with any accrued interest thereon in installments as they 
become due and before any fine, penalty, interest, or cost may be added thereto for nonpayment. 
The Developer shall fumish to DCD, within thirty (30) days of DCD's request, official receipts from 
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the appropriate entity, or other proof satisfactory to DCD, evidencing payment of the Non-
Governmental Charge in question. 

(b) Right to Contest. The Developer has the right, before any delinquency occurs: 

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properiy and diligentiy instituted 
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent the 
sale orforfeiture of the Property (so long as no such contest or objection shall be deemed or 
construed to relieve, modify or extend the Developer's covenants to pay any such Non-
Governmental Charge at the time and in the manner provided in this Section 8.14): or 

(ii) at DCD's sole option, to furnish a good and sufficient bond or other security 
satisfactory to DCD in such form and amounts as DCD shall require, or a good and 
sufficient undertaking as may be required or permitted by law to accomplish a stay of any 
such sale or forfeiture of the Property or any portion thereof or any fixtures that are or may 
be attached thereto, during the pendency of such contest, adequate to pay fully any such 
contested Non-Governmental Charge and all interest and penalties upon the adverse 
determination of such contest. 

8.15 Developer's Liabilities. The Developer shall not enter into any transaction that would 
materially and adversely affect its ability to perform its obligations hereunder or to repay any 
material liabilities or perform any material obligations pf the Developer to any other person or entity. 
The Developer shall immediately notify DCD of any and all events or actions which may materially 

affect the Developer's ability to carry on its business operations or perform its obligations under this 
Agreement or any other documents and agreements. 

8.16 Compliance with Laws. 

(a) Representation. TothebestoftheDeveloper'sknowledge, after diligent inquiry, the 
Property and the Project are and shall be in compliance with all applicable Laws pertaining to or 
affecting the Project and the Property. Upon the City's request, the Developer shall provide 
evidence satisfactory to the City of such compliance. 

(b) Covenant- Developer covenants that the Property and the Project will be operated 
and managed in compliance with all applicable Federal, State and local laws, statutes, ordinances, 
rules, regulations, executive orders and codes. Upon the City's request. Developer will provide 
evidence to tiie City of its compliance with this covenant. 

8.17 Recording and Filing. The Developer shall cause this Agreement, certain exhibits 
(as specified by Corporation Counsel), all amendments and supplements hereto to be recorded and 
filed against the Property on the date hereof in the conveyance and real property records of the 
county in which the Project is located. This Agreement shall be recorded prior to any mortgage 
made in connection with Lender Financing. The Developer shall pay all fees and charges incurred 
in connection with any such recording. Upon recording, the Developer shall immediately transmit to 
the City an executed original of tiiis Agreement showing the date and recording number of record. 

8.18 Real Estate Provisions. 



85852 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

(a) Governmental Charges. 

(i) Payment of Governmental Charges. The Developer agrees to pay or cause to be 
paid when due all Governmental Charges (as defined below) which are assessed or 
imposed upon the Developer, the Property or the Project, or become due and payable, and 
which create, may create, a lien upon the Developer or all or any portion of the Property or 
the Project. "Governmental Charge" shall mean all federal. State, county, the City, or other 
governmental (or any instrumentality, division, agency, body, or department thereof) taxes, 
levies, assessments, charges, liens, claims or encumtsrances (except for those assessed by 
foreign nations, states other than the State of Illinois, counties of the State other than Cook 
County, and municipalities otherthan the City), including any/all penalties, fees, and interest 
associated thereto, relating to the Developer, the Property or the Project including but not 
limited to real estate taxes. 

(ii) Right to Contest. The Developer has the right before any delinquency occurs to 
contest or object in good faith to the amount or validity of any Governmental Charge by 
appropriate legal proceedings properiy and diligentiy instituted and prosecuted in such 
manner as shall stay the collection of the contested Governmental Charge and prevent the 
imposition of a lien or the sale or forfeiture of the Property. No such contest or objection 
shall be deemed or construed in any way as relieving, modifying or extending the 
Developer's covenants to pay any such Governmental Charge at the time and in the manner 
provided in this Agreement unless the Developer has given prior written notice to DCD of 
the Developer's intent to contest or object to a Governmental Charge and, unless, at DCD's 
sole option, 

(i) the Developer shall demonstrate to DCD's satisfaction that legal proceedings 
instituted by the Developer contesting or objecting to a Governmental Charge shall 
conclusively operate to prevent or remove a lien against, or the sale or forfeiture of all or 
any part of the Property to satisfy such Governmental Charge prior to final determination of 
such proceedings; and/or 

(ii) the Developer shall furnish a good and sufficient bond or other security 
satisfactory to DCD in such form and amounts as DCD shall require, or a good and 
sufficient undertaking as may be required or permitted by law to accomplish a stay of any 
such sale or forfeiture of the Property during the pendency of such contest, adequate to pay 
fully any such contested Governmental Charge and all interest and penalties upon the 
adverse determination of such contest. 

(b) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any 
Governmental Charge or to obtain discharge of the same, the Developer shall advise DCD thereof 
in writing, at which time DCD may, but shall not be obligated to, and without waiving or releasing 
any obligation or liability of the Developer under this AgreemenL in DCD's sole discretion, make 
such payment, or any part thereof or obtain such discharge and take any other action with respect 
thereto which DCD deems advisable. All sums so paid by DCD, if any, and any expenses, if any, 
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall 
be promptiy disbursed to DCD by the Developer. Notwithstanding anything contained herein to the 
contrary, this paragraph shall not be construed to obligate the City to pay any such Governmental 
Charge. Additionally, if the Developer fails to pay any Govemmental Charge, the City, in its sole 
discretion, may require the Developer to submit to the City audited Financial Statements at the 
Developer's own expense. 
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(c) Real Estate Taxes. 

(i) Acknowledgment of Real Estate Taxes. The Developer agrees that for the 
purpose of this Agreement, the minimum assessed value of the City Property ("Minimum 
Assessed Value") is shown on Exhibit K attached hereto and incorporated herein by 
reference. The assessed value attributed to the Property is a portion of the Minimum 
Assessed Valuation shown on Exhibit K. 

(ii) Real Estate Tax Exemption. With respect to the Property or the Project, 
neither the Developer nor any agent, representative, lessee, tenant, assignee, transferee or 
successor in interest to the Developer shall, during the Term of this Agreement, seek, or 
authorize any exemption (as such term is used and defined in the Illinois Constitution, 
Article IX, Section 6 (1970)) for any year that the Redevelopment Plan is in effect; provided. 
however, nothing contained in this provision shall preclude Developer from applying for and 
receiving any reduction in the amount of real estate taxes payable for the Project or the 
Property, subject to the provisions of clause (iii) below. 

(iii) No Reduction in Real Estate Taxes. Neither the Developer nor any agent, 
representative, lessee, tenant, assignee, transferee or successor in interest to the 
Developer shall, during the Term of this Agreement, directly or indirectiy. initiate, seek or 
apply for proceedings in order to lower the assessed value of all or any portion of the 
Property or the Project below the amount allocated by the Cook County Assessor's Office 
for the Property from the total of the Minimum Assessed Value as shown in Exhibit K; 
provided, however, the Developer is permitted to apply for a [Class L or 7b] designation 
from Cook County even if such designation with respect to the Property would result in an 
assessed value below the Minimum Assessed Value allocated for the Property. 

(iv) No Objections. Neither the Developer nor any agent, representative, lessee, 
tenant, assignee, transferee or successor in interest to the Developer, shall object to or in 
any way seek to interfere with, on procedural or any other grounds, the filing of any 
Underassessment Complaint or subsequent proceedings related thereto with the Cook 
County Assessor or with the Cook County Board of Appeals, by either the City or any 
taxpayer. The term "Underassessment Complaint" as used in this Agreement shall mean 
any complaint seeking to increase the assessed value of the Property up to (but not above) 
the amount allocated by the Cook County Assessor*s Office for the Property from the total 
Minimum Assessed Value as shown in Exhibit K; provided, however, the Developer is 
permitted to apply for a Class L or 7b designation from Cook County. 

(v) Covenants Running with the Land. The parties agree that the restrictions 
contained in this Section 8.18(c) are covenants running with the land and this Agreement 
shall be recorded by the Developer as a memorandum thereof, at the Developer's expense, 
with the Cook County Recorder of Deeds on the Closing Date. These restrictions shall be 
binding upon the Developer and its agents, representatives, lessees, successors, assigns 
and transferees from and after the date hereof; provided however, that the covenants shall 
be released when the Redevelopment Area is no longer in effect. The Developer agrees 
that any sale (including, without limitation, any sale and leaseback), lease, conveyance, or 
transfer of titie to all or any portion of the Property or Redevelopment Area from and after 
the date hereof, including the transfer of title fi-om Brinshore to HRLLC, shall be made 
explicitiy subject to such covenants and restrictions. Notwithstanding anything contained in 
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this Section 8.18(c) to the contrary, the City, in its sole discretion and by its sole action, 
without the joinder or concurrence of the Developer, its successors or assigns, may waive 
and terminate the Developer's covenants and agreements set forth in this Section 8.18(c). 

8.19 Permitted and Prohibited Uses. The Facility shall be subject to the following 
requirements during the Term of the Agreement: 

(a) First floor retail space: uses that shall not be permitted are 

1. Funeral homes. 

2. Production, manufacturing and/or industrial use (as such terms are generally 
used and understood in commerce) of any kind or nature. 

3. 'Head Shops," pornographic "adult" bookstores, tattoo pariors, massage 
pariors. 

4. Car washes, gasoline or service stations, or the display, repair, lease, rent or 
sale of any motor vehicle, boat or trailer. 

5. Convenience stores, storage/warehouse uses, currency exchange, tavern, 
video stores, dollar stores, resale store or packaged goods stores. 

6. Any use which creates a nuisance or materially increases noise or emissions 
of dust. odor, smoke or gases. 

7. Any use which materially increases the risk of fire, explosion or radioactive 
hazard. 

8. Any use involving Hazardous Materials. 

9. Thrift stores or flea markets, excluding auction rooms, art or antique stores, 
or establishments selling books on a consignment basis. 

(b) Second floor arts center space: permitted uses shall be artistic performances; 
senior, toddler and/or after school programs; community meetings, workshops, classes and other 
educational programming; yoga and other fitness classes; gallery space and banquet space or; 
other uses consistent herewith which support the needs of the surrounding community. 

(c) Roof permitted uses shall be for continued leases with US Cellular and T-Mobile for 
cellular tower antenna facilities and any other.uses in compliance with the City's Zoning and Land 
Use Ordinance, and other legal uses as approved by the City in its sole discretion. 

8.20 Occupancy. 

Developer shall cause to lease not less than sixty percent (60%) of the first floor retail 
square footage of the Facility and the second floor arts center space on or before the date of 
issuance of the Certificate of Completion (the "COC Occupancy Covenant"). At the time the COC 
Occupancy Covenant is met and for each Reporting Period, the Developer shall provide, to the 
satisfaction of the City, documentation relating to (a) for the first floor retail space, a list of tenants. 
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their businesses and the number of employees, and (b) for the second floor arts center space, a 
copy of the lease(s) demonstrating to the satisfaction of DCD the utilization of the space only for 
such purposes set forth in Section 8.19(b) hereof, along with such other information as the City 
shall request (the "Occupancy Report"). Developer shall cause the Facility to be used in 
accordance with Section 8.19 hereof and the Redevelopment Plan. The covenants contained in 
this Section 8.20 shall run with the land and be binding upon any transferee for the term of this 
Agreement. 

8.21 Annual Report. Developer shall provide to DCD an Annual Report consisting of (a) a 
letter from the Developer itemizing all ongoing requirements including references to all the relevant 
Sections of this Agreement, and (b) sufficient documentation and certifications to evidence that all 
ongoing requirements have been satisfied during the preceding reporting period. The Annual 
Report shall be submitted each year, for ten (10) years, on the yeariy anniversary of the issuance of 
the Certificate of Completion (each such year being a "Reporting Period"). Failure by the 
Developer to submit the Annual Report shall constitute an Event of Default under Section 15.01 
hereof without notice or opportunity to cure pursuant to Section 15.03 hereof The covenants 
contained in this Section 8.21 shall run with the land and be binding upon any transferee for the 
term of this Agreement. 

8.22 Survival of Covenants. All warranties, representations, covenants and agreements 
of the Developer contained in this Section 8 and elsewhere in this Agreement shall be true, 
accurate and complete at the time of the Developer's execution ofthis Agreement, and shall survive 
the execution, delivery and acceptance hereof by the parties hereto and (except as provided in 
Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the Term of the 
Agreement. 

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY 

9.01 General Covenants. The City represents that it has the authority as a home rule unit 
of local government to execute and deliver this Agreement and to perform its obligations hereunder. 

9.02 Survival of Covenants. All warranties, representations, and covenants of the City 
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and complete at 
the time of the City's execution of this Agreement, and shall survive the execution, delivery and 
acceptance hereof by the parties hereto and be in effect throughout the Term of the Agreement. 

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

10.01 Employment Opportunity. The Developer, on behalf of itself and its successors 
and assigns, hereby agrees, and shall contractually obligate its or their various contractors, 
subcontractors or any Affiliate of the Developer operating on the Property (collectively, with the 
Developer, the "Employers" and individually an "Employer") to agree, that for the Term of this 
Agreement with respect to Developer and during the period of any other party's provision of 
sen/ices in connection with the construction of the Project or occupation of the Property: 

(a) No Employer shall discriminate against any employee or applicant for employment 
based upon race, religion, color, sex. national origin or ancestry, age. handicap or disability, sexual 
orientation, military discharge status, marital status, parental status or source of income as defined 
in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.. 
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Municipal Code, except as otherwise provided by said ordinance and as amended from time to time 
(the "Human Rights Ordinance"). Each Employer shall take affirmative action to ensure that 
applicants are hired and employed without discrimination based upon race, religion, color, sex. 
national origin or ancestry, age. handicap or disability, sexual orientation, military discharge status, 
marital status, parental status or source of income and are treated in a non-discriminatory manner 
with regard to all job-related matters, including without limitation: employment, upgrading, demotion 
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms 
of compensation; and selection for training, including apprenticeship. Each Employer agrees to 
post in conspicuous places, available to employees and applicants for employment, notices to be 
provided by the City setting forth the provisions of this nondiscrimination clause. In addition, the 
Employers, in all solicitations or advertisements for employees, shall state that all qualified 
applicants shall receive consideration for employment without discrimination based upon race, 
religion, color, sex, national origin or ancestry, age. handicap or disability, sexual orientation, 
military discharge status, marital status, parental status or source of income. 

(b) To the greatest extent feasible, each Employer is required to present opportunities for 
training and employment of low- and moderate-income residents of the City and preferably of the 
Redevelopment Area; and to provide that contracts for work in connection with the construction of 
the Project be awarded to business concerns that are located in, or owned in substantial part by 
persons residing in. the City and preferably in the Redevelopment Area. 

(c) Each Employer shall comply with all federal, state and local equal employment and 
affirmative action statutes, rules and regulations, including but not limited to the City's Human 
Rights Ordinance and the Illinois Human Rights Act. 775 ILCS 5/1-101 et seg. (1993). and any 
subsequent amendments and regulations promulgated thereto. 

(d) Each Employer, in order to demonstrate compliance with the terms ofthis Section, shall 
cooperate with and promptly and accurately respond to inquiries by the City, which has the 
responsibility to observe and report compliance with equal employment opportunity regulations of 
federal, state and municipal agencies. 

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through (d) 
in every contract entered into in connection with the Project, and shall require inclusion of these 
provisions in every subcontract entered into by any subcontractors, and every agreement with any 
Affiliate operating on the Property, so that each such provision shall be binding upon each 
contractor, subcontractor or Affiliate, as the case may be. 

(f) Failure to comply with the employment obligations described in this Section 10.01 shall 
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof 

10.02 Citv Resident Construction Worker Employment Requirement. The Developer 
agrees for itself and its successors and assigns, and pursuant to any City rider to the Construction 
Contract, shall contractually obligate its General Contractor and shall cause the General Contractor 
to contractually obligate its subcontractors, as applicable, to agree, that during the construction of 
the Project they shall comply with the minimum percentage of total worker hours performed by 
actual residents of the City as specified in Section 2-92-330 of the Municipal Code of Chicago (at 
least 50 percent of the total worker hours worked by persons on the site of the Project shall be 
performed by actual residents of the City); provided, however, that in addition to complying with this 
percentage, the Developer, its General Contractor and each subcontractor shall be required to 
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make good faith efforts to utilize qualified residents of the City in both unskilled and skilled labor 
positions. 

The Developer may request a reduction or waiver of this minimum percentage level of 
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance 
with standards and procedures developed by the Chief Procurement Officer of the City. 

"Actual residents of the City" shall mean persons domiciled within the City. The domicile 
is an individual's one and only true, fixed and permanent home and principal establishment. 

The Developer, the General Contractor and each subcontractor shall provide for the 
maintenance of adequate employee residency records to show that actual Chicago residents are 
employed on the Project. Each Employer shall maintain copies of personal documents supportive 
of every Chicago employee's actual record of residence. 

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) shall 
be submitted to the Commissioner of DCD in triplicate, which shall identify cleariy the actual 
residence of every employee on each submitted certified payroll. The first time that an employee's 
name appears on a payroll, the date that the Employer hired the employee should be written in after 
the employee's name. 

The Developer, the General Contractor and each subcontractor shall provide full access to 
their employment records to the Chief Procurement Officer, the Commissioner of DCD. the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them. The Developer, the General Contractor and each subcontractor shall 
maintain all relevant personnel data and records for a period of at least three (3) years after final 
acceptance of the work constituting the Project 

At the direction of DCD. affidavits and other supporting documentation will be required of the 
Developer, the General Contractor and each subcontractor to verify or clarify an employee's actual 
address when doubt or lack of clarity has arisen. 

Good faith efforts on the part of the Developer, the General Contractor and each 
subcontractor to provide utilization of actual Chicago residents (but not sufficient forthe granting of 
a waiver request as provided for in the standards and procedures developed by the Chief 
Procurement Officer) shall not suffice to replace the actual, verified achievement of the 
requirements of this Section concerning the worker hours performed by actual Chicago residents. 

When work at the Project is completed, in the event that the City has determined that the 
Developer has failed to ensure the fulfillment of the requirement of this Section concerning the 
worker hours performed by actual Chicago residents pr failed to report in the manner as indicated 
above, the City will thereby be damaged In the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of 
non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction 
costs set forth in the Project budget (the product of .0005 x such aggregate hard construction costs) 
(as the same shall be evidenced by approved contract value for the actual contracts) shall be 
sun-endered by the Developer to tiie City in payment for each percentage of shortfall toward the 
stipulated residency requirement. Failure to report the residency of employees entirely and 
correctly shall resuft in the surrender of the entire liquidated damages as if no Chicago residents 
were employed in either of the categories. The willful falsification of statements and the certification 
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of payroll data may subject the Developer, the General Contractor and/or the subcontractors to 
prosecution. Any retainage to cover contract performance that may become due to the 
Developer pursuant to Section 2-92-250 of the Municipal Code of Chicago may be withheld 
by the City pending the Chief Procurement Officer's determination as to whether the 
Developer must surrender damages as provided in this paragraph. 

Nothing herein provided shall be construed to be a limitation upon the "Notice of 
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive 
Order 11246 " and "Standard Federal Equal Employment Opportunity, Executive Order 
11246," or other affirmative action required for equal opportunity under the provisions of this 
Agreement or related documents. 

The Developer shall cause or require the provisions of this Section 10.02 to be included in 
all construction contracts and subcontracts related to the Project. 

10.03. MBE/WBE Commitment. The Developer agrees for itself and its successors and 
assigns, and, if necessary to meet the requirements set forth herein, shall contractually obligate the 
General Contractor to agree that during the Project; 

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and 
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seg.. Municipal 
Code of Chicago (the "Procurement Program"), and (ii) the Minority- and Women-Owned 
Business Enterprise Construction Program, Section 2-92-650 etseg.. Municipal Code of Chicago 
(the "Construction Program," and collectively with the Procurement Program, the "MBE/WBE 
Program"), and in reliance upon the provisions of the MBE/WBE Program to the extent contained 
in. and as qualified by. the provisions of this Section 10.03. during the course of the Project, at 
least the following percentages of the hard costs of construction as set forth in the construction 
contract approved by DCD (the "MBE/WBE Budget") shall be expended for contract participation by 
MBEs and by WBEs: 

(1) At least twenty-four percent (24%) by MBEs. 
(2) At least four percent (4%) by WBEs. 

(b) For purposes of this Section 10.03 only, the Developer (and any party to whom a 
contract is let by the Developer in connection with the Project) shall be deemed a "contractor" and 
this Agreement (and any contract let by the Developer in connection with the Project) shall be 
deemed a "contract" or a "construction contract" as such terms are defined in Sections 2-92-420 
and 2-92-670, Municipal Code of Chicago, as applicable. 

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the 
Developer's MBE/WBE commitment may be achieved in part by the Developer's status as an MBE 
or WBE (but only to the extent of any actual work performed on the Project by the Developer) or by 
a joint venture with one or more MBEs or WBEs (but only to the extent of the lesser of (i) Uie MBE 
or WBE participation in such joint venture or (ii) the amount of any actual work performed on the 
Project by the MBE or WBE), by the Developer utilizing a MBE or a WBE as the General Contractor 
(but only to the extent of any actual wori< performed on the Project by the General Contractor), by 
subcontracting or causing the General Contractor to subcontract a portion of the Project to one or 
more MBEs or WBEs, or by the purchase of materials or sen/ices used in the Project from one or 
more MBEs or WBEs, or by any combination of the foregoing. Those entities which constitute both 
a MBE and a WBE shall not be credited more than once with regard to the Developer's MBE/WBE 
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commitment as described in this Section 10.03. In accordance with Section 2-92-730. Municipal 
Code of Chicago, the Developer shall not substitute any MBE or WBE General Contractor or 
subcontractor with a non MBE/WBE General Contractor or subcontractor without the prior written 
approval of DCD. 

(d) The Developer shall deliver quarteriy reports to the City's monitoring staff during the 
Project describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports 
shall include, inter alia, the name and business address of each MBE and WBE solicited by the 
Developer or the General Contractor to work on the Project, and the responses received from such 
solicitation, the name and business address of each MBE or WBE actually involved in the Project, a 
description of the work performed or products or services supplied, the date and amount of such 
work, product or service, and such other information as may assist the City's monitoring staff in 
determining the Developer's compliance with this MBE/WBE commitment. The Developer shall 
maintain records of all relevant data with respect to the utilization of MBEs and WBEs in connection 
with the Project for at least five years after completion of the Project, and the City's monitoring staff 
shall have access to all such records maintained by the Developer, on five business days' notice, to 
allow the City to review the Developer's compliance with its commitment to MBE/WBE participation 
and the status of any MBE or WBE performing any portion of the Project. 

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if 
such status was misrepresented by the disqualified party, the Developer shall be obligated to 
discharge or cause to be discharged the disqualified General Contractor or subcontractor, and. if 
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this 
subsection (e). the disqualification procedures are further described in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable. 

(f) Any reduction or waiver of the Developer's MBE/WBE commitment as described in this 
Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730. Municipal 
Code of Chicago, as applicable. 

(g) Prior to the commencement of the Project, the Developer shall be required to meet with 
the City's monitoring staff with regard to the Developer's compliance with its obligations under this 
Section 10.03. The General Contractor and all major subcontractors shall be required to attend 
this pre-construction meeting. During said meeting, the Developer shall demonstrate to the City's 
monitoring staff its plan to achieve its obligations under this Section 10.03. the sufficiency of which 
shall be approved liy the City's monitoring staff. During the Project, the Developer shall submitthe 
documentation required by this Section 10.03 to the City's monitoring staff, including the following: 
(i) subcontractor's activity report; (ii) contractor's certification concerning labor standards and 
prevailing wage requirements; (iii) contractor letter of understanding; (iv) monthly utilization report; 
(v) authorization for payroll agent; (vi) certified payroll; (vii) evidence that MBE/WBE contractor 
associations have been informed of the Project via written notice and hearings; and (viii) evidence 
of compliance with job creation/job retention requirements. Failure to submit such documentation 
on a timely basis, or a determination by the City's monitoring staff, upon analysis of the 
documentation, that the Developer is not complying with its obligations under this Section 10.03. 
shall, upon the delivery of written notice to the Developer, be deemed an Event of Default. Upon 
the occurrence of any such Event of Default, in addition to any other remedies provided in this 
Agreement, the City may: (1) issue a written demand to the Developer to halt the Project. (2) 
withhold any further payment of any City Funds to the Developer or the General Contractor, or (3) 
seek any other remedies against the Developer available at law or in equity. 
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SECTION 11. ENVIRONMENTAL MATTERS 

11.01 "AS IS" SALE. THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD 
ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL 
AND ENVIRONMENTAL CONDITION AND RISKS OF THE PROPERTY AND ACCEPTS THE 
RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS AFFECTING 
THE PROPERTY. THE DEVELOPER AGREES TO ACCEPT THE PROPERTY IN ITS "AS IS." 
"WHERE IS" AND "WITH ALL FAULTS" CONDITION AT CLOSING WITHOUT ANY COVENANT, 
REPRESENTATION OR WARRANTY. EXPRESS OR IMPLIED, OF ANY KIND, AS TO THE 
STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF THE PROPERTY OR THE 
SUITABILITY OF THE PROPERTY FOR ANY PURPOSE WHATSOEVER. THE DEVELOPER 
ACKNOWLEDGES THAT IT IS RELYING SOLELY UPON ITS OWN INSPECTION AND OTHER 
DUE DILIGENCE ACTIVITIES AND NOT UPON ANY INFORMATION (INCLUDING. WITHOUT 
LIMITATION. ENVIRONMENTAL STUDIES OR REPORTS OF ANY KIND) PROVIDED BY OR ON 
BEHALF OF THE CITY OR ITS AGENTS OR EMPLOYEES WITH RESPECT THERETO. THE 
DEVELOPER AGREES THAT IT IS THE DEVELOPER'S SOLE RESPONSIBILITY AND 
OBLIGATION TO PERFORM ANY ENVIRONMENTAL REMEDIATION WORK AND TAKE SUCH 
OTHER ACTION AS IS NECESSARY TO PUT THE PROPERTY IN A CONDITION WHICH IS 
SUITABLE FOR ITS INTENDED USE. 

11.02 The Developer hereby represents and warrants to the City that the Developer has 
performed a Phase I environmental site assessment of the Property in accordance with the 
requirements of the ASTM E1527-05 standard ("Phase I") and other environmental studies sufficient 
to conclude that the Project may be rehabilitated, completed and operated in accordance with all 
Environmental Laws and this Agreement and all Exhibits attached hereto, the Scope Drawings, 
Plans and Specifications and all amendments thereto, the ordinance authorizing the City Housing 
Loan, all ordinances authorizing the issuance of the TIF Bonds, if any, and the Redevelopment 
Plan. The Developer agrees to deliver to the City a copy of each report prepared by or for the 
Developer regarding the environmental condition of the Property. 

11.03 Environmental Remediation. Notwithstanding the foregoing or any other provision 
to the contrary contained in this Agreement, DOE shall have the right to review and approve the 
Phase I and any other reports prepared for the Property. Upon DOE's request, the Developer shall 
perform additional studies and tests for the purpose of determining whether any environmental or 
health risks would be associated with the development of the Project, including, without limitation, 
updating or expanding the Phase I and performing initial or additional Phase II testing. If the 
environmental reports forthe Property disclose the presence of contaminants exceeding TACO Tier 
I residential remediation objectives on or under the Property, the Developer shall enroll the Property 
in the lEPA's SRP Program and take all necessary steps to obtain a Draft NFR Letter. Unless DOE 
determines that it is not necessary to enroll the Property in the SRP, the Developer acknowledges 
and agrees that it may not commence construction on the Property until the lEPA issues, and DOE 
approves, a Draft NFR Letter. After DOE approves the Draft NpR Letter, the Developer covenants 
and agrees to complete all investigation, sampling, monitoring, testing, removal, response, disposal, 
storage, remediation, treatment and ottier activities necessary to obtain a Final NFR Letter for the 
Property in accordance with the requirements of the lEPA and all applicable Laws, including, 
without limitation, all applicable Environmental Laws ("Environmental Remediation"). If 
Environmental Remediation is required on the Property, the Developer acknowledges and agrees 
that the City will not issue a Certificate until the lEPA has issued, and the City has approved, a Final 
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NFR Letter for the Property, which approval shall not be unreasonably withheld. The City shall 
have the right to approve the ROR, RAP and RACR for the Property and any changes or 
modifications thereto, which approval shall not be unreasonably withheld. The Developer shall bear 
sole responsibility for all aspects of the Environmental Remediation and any other investigative and 
cleanup costs associated with the Property and any improvements, facilities or operations located 
or formeriy located thereon, including, without limitation, the removal and disposal of alt Hazardous 
Materials, debris and other materials excavated during the performance of the Environmental 
Remediation. The Developer shall promptiy transmit to the City copies of any written 
communications received from the lEPA or other regulatory agencies with respect to the 
Environmental Remediation. 

11.04 Release and Indemnification. The Developer, on behalf of itself and anyone 
claiming by. through or under it. hereby releases, relinquishes and forever discharges the City, its 
officers, agents and employees, from and against any and all Losses which the Developer ever 
had. now have, or hereafter may have, whether grounded in tort or contract or otherwise, in any and 
all courts or other forums, of whatever kind or nature, whether known or unknown, arising out of or 
in any way connected with, directly or indirectly (a) any environmental contamination, pollution or 
hazards associated with the Property or any improvements, facilities or operations located or 
formerly located thereon, including, without limitation, any release, emission, discharge, generation, 
transportation, treatment, storage or disposal of Hazardous Materials, or threatened release, 
emission or discharge of Hazardous Materials; (b) the structural, physical or environmental 
condition of the Property, including, without limitation, the presence or suspected presence of 
Hazardous Materials in. on. under or about the Property or the migration of Hazardous Materials 
from or to other property; (c) any violation of compliance with, enforcement of or liability under any 
Environmental l-aws, including, without limitation, any Losses arising under CERCLA, and (d) any 
investigation, cleanup, monitoring, remedial, removal or restoration work required by any federal, 
state or local governmental agency or political subdivision or other third party in connection or 
associated with the Property or any improvements, facilities or operations located or formeriy 
located thereon (collectively. "Released Claims"). Furthermore, the Developer shall defend, 
indemnify, and hold the City harmless from and against any and all Losses which may be made or 
asserted by any third parties arising out of or in any way connected with, directiy or indirectly, any of 
the Released Claims. 

11.05 Release Runs with the Land. The covenant of release in Section 11.04 shall run 
with the Property, and shall be binding upon all successors and assigns of the Developer with 
respect to the Property, including, without limitation, each and every person, firm, corporation, 
limited liability company, trust or other entity owning, leasing, occupying, using or possessing any 
portion of the Property under or through the Developer following the date of the Deed. The 
Developer acknowledges and agrees that the foregoing covenant of release constitutes a material 
inducement to the City to enter into this Agreement, and that, but for such release, the City would 
not have agreed to convey the Property to the Developer. It is expressly agreed and understood by 
and between the Developer and the City that, should any future obligation of the Developer, or any 
of the Developer, arise or be alleged to arise in connection with any environmental, soil or other 
condition of the Property, neither the Developer, nor any of its current or former officers, directors, 
employees, agents, predecessors, successors or assigns, will assert that those obligations must be 
satisfied in whole or in part by the City because Section 11.04 contains a full, complete and final 
release of all such claims. 

11.06 Survival. This Section 11 shall survive the Closing or any termination of this 
Agreement (regardless of the reason for such termination). 
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SECTION 12. INSURANCE 

The Developer must provide and maintain, at Developer's own expense, or cause to be 
provided and maintained during the term of this Agreement, the insurance coverage and 
requirements specified below, insuring all operations related to the Agreement. 

(a) Prior to execution and delivery of this Aqreement. 

(i) Workers Compensation and Employers Liability 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide work under this Agreement and Employers Liability coverage 
with limits of not less than $100.000 each accident, illness or disease. 

(ii) Commercial General Liability (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less than 
$1.000.000 per occurrence for bodily injury, personal injury, and property damage liability. 
Coverages must include the following: All premises and operations, products/completed 
operations independent contractors, separation of insureds, defense, and contractual 
liability (with no limitation endorsement). The City of Chicago is to be named as an 
additional insured on a primary, non-contributory basis for any liability arising directly or 
indirectiy from the work. 

(iii) All Risk Property 

All Risk Property Insurance at replacement value of the property to protect against 
loss of damage to, or destruction of the building/facility. The City is to be named as an 
additional insured and loss payee/mortgagee if applicable. 

(b) Construction. Prior to the construction of any portion of the Project, Developer will 
cause its architects, contractors, subcontractors, project managers and other parties constructing 
the Project to procure and maintain the following kinds and amounts of insurance: 

(i) Workers Compensation and Employers Liability 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide work under this Agreement and Employers Liability coverage 
with limits of not less than $ 500.000 each accident, illness or disease. 

(ii) Commercial General Liability (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less than 
$2.000.000 per occurrence for bodily injury, personalinjury. and property damage liability. 
Coverages must include the following: All premises and operations, products/completed 
operations (for a minimum of two (2) years following project completion), explosion, 
collapse, underground, separation of insureds, defense, and contractual liability (with no 
limitation endorsement). The City of Chicago is to be named as an additional insured on a 
primary, non-contributory basis for any liability arising directly or indirectiy from the work. 
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(iii) Automobile Liability (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in connection with 
work to be performed, the Automobile Liability Insurance with limits of not less than 
$2,000.000 per occurrence for bodily injury and property damage. The City of Chicago is to 
be named as an additional insured on a primary, non-contributory basis. 

(iv) Railroad Protective Liability 

When any work is to be done adjacent to or on railroad or transit property. Developer 
must provide or cause to be provided with respect to the operations that such Contractor 
performs. Railroad Protective Liability Insurance in the name of railroad or transit entity. 
The policy must have limits of not less than $2,000,000 per occurrence and $6.000.000 in 
the aggregate for losses arising out of injuries to or death of all persons, and for damage to 
or destruction of property, including the loss of use thereof. 

(V) All Risk /Builders Risk 

When Developer undertakes any construction, including improvements, betterments, 
and/or repairs, the Developer must provide or cause to be provided All Risk Builders Risk 
Insurance at replacement cost for materials, supplies, equipment machinery and fixtures 
that are or will be part of the project. The City of Chicago is to be named as an additional 
insured and loss payee/mortgagee if applicable. 

(vi) Professional Liability 

When any architects, engineers, construction managers or other professional 
consultants perform work in connection with this Agreement. Professional Liability Insurance 
covering acts, errors, or omissions must be maintained with limits of not less than $ 
1.000.000. Coverage must include contractual liability. When policies are renewed or 
replaced, the policy retroactive date must coincide with, or precede, start of work on the 
Project. A claims-made policy which is not renewed or replaced must have an extended 
reporting period of two (2) years. 

(vii) Valuable Papers 

When any plans, designs, drawings, specifications and documents are produced or 
used under this Agreement. Valuable Papers Insurance must be maintained in an amount to 
insure against any loss whatsoever, and must have limits sufficient to pay for the re-creation 
and reconstruction of such records. 

(viii) Contractors Pollution Liability 

When any remediation work is performed which may cause a pollution exposure, the 
Developer must cause remediation contractor to provide Contractor Pollution Liability 
covering bodily injury, property damage and other losses caused by pollution conditions that 
arise from the contract scope of wori< with limits of not less than $1.000.000 per occurrence. 



85864 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

Coverage must include completed operations, contractual liability, defense, excavation, 
environmental cleanup, remediation and disposal. VVhen policies are renewed or replaced, 
the policy retroactive date must coincide with or precede, start of work on the Agreement. A 
claims-made policy which is not renewed or replaced must have an extended reporting 
period of two (2) years. The City of Chicago is to be named as an additional insured. 

(c) Post Construction: 

(i) All Risk Property Insurance at replacement value of the Property to protect 
against loss of damage to, or destruction of the building/facility. The City is to be named as 
an additional insured and loss payee/mortgagee if applicable. 

(d) Other Requirements: 

The Developer must furnish the City of Chicago, Department of Community 
Development, Development Support Services, City Hall, Room 1000. 121 North LaSalle 
Street 60602. original Certificates of Insurance, or such similar evidence, to be in force on 
the date of this Agreement, and Renewal Certificates of Insurance, or such similar evidence, 
if the coverages have an expiration or renewal date occurring during the term of this 
Agreement. The Developer must submit evidence of insurance on the City of Chicago 
Insurance Certificate Form (copy attached) or equivalent prior to closing. The receipt of any 
certificate does not constitute agreement by the City that the insurance requirements in the 
Agreement have been fully met or that the insurance policies indicated on the certificate are 
in compliance with all Agreement requirements. The failure of the City to obtain certificates 
or other insurance evidence from Developer is not a waiver by the City of any requirements 
for the Developer to obtain and maintain the specified coverages. The Developer shall 
advise all insurers of the Agreement provisions regarding insurance. Non-conforming 
insurance does not relieve Developer of the obligation to provide insurance as specified 
herein. Nonfulfillment of the insurance conditions may constitute a violation of the 
Agreement, and the City retains the right to stop work and/or terminate agreement until 
proper evidence of insurance is provided. 

The insurance must provide for 60 days prior written notice to be given to the City in 
the event coverage is substantially changed, cancelled, or non-renewed by the insurer; 
provided, however, 10 days prior written notice shall be given to the City in the event that 
coverage is cancelled for non-payment of insurance premiums. 

Any deductibles or self insured retentions on referenced insurance coverages must 
be borne by Developer and Coritractor(s). 

The Developer hereby waives and agrees to require their insurers to waive their 
rights of subrogation against the City of Chicago, its employees, elected officials, agents, or 
representatives. 

The coverages and limits furnished by Developer in no way limit the Developer's 
liabilities and responsibilities specified within the Agreement or by law. 

Any insurance or self insurance programs maintained by the City of Chicago do not 
contribute with insurance provided by the Developer under the Agreement. 



3/10/2010 REPORTS OF COMMITTEES 85865 

The required insurance to be carried is not limited by any limitations expressed in 
the indemnification language in this Agreement or any limitation placed on the indemnity in 
this Agreement given as a matter of law. 

If Developer is a joint venture or limited liability company, the insurance policies 
must name the joint venture or limited liability company as a named insured. 

The Developer must require Contractor and subcontractors to provide the insurance 
required herein, or Developer may provide the coverages for Contractor and subcontractors. 
All Contractors and subcontractors are subject to the same insurance requirements of 
Developer unless otherwise specified in this Agreement. 

If Developer, any Contractor or subcontractor desires additional coverages, the party 
desiring the additional coverages is responsible for the acquisition and cost.' 

The City of Chicago Risk Management Department maintains the right to modify, 
delete, alter or change these requirements. 

SECTION 13. INDEMNIFICATION 

13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City, 
and its elected and appointed officials, employees, agents and affiliates (individually an 
"Indemnitee." and collectively the "Indemnitees") harmless from and against, any and all liabilities, 
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and 
disbursements of any kind or nature whatsoever (and including without limitation, the reasonable 
fees and disbursements of counsel for such Indemnitees in connection with any investigative, 
administrative or judicial proceeding commenced or threatened, whether or not such Indemnitees 
shall be designated a party thereto), that may be imposed on. suffered, incurred by or asserted 
against the Indemnitees in any manner relating or arising out of 

(i) the Developer's failure to comply with any of the terms, covenants and conditions 
contained within this Agreement; or 

(ii) the Developer's or any contractor's failure to pay General Contractors, 
subcontractors or materialmen in connection with the TIF-Funded Improvements or any 
other Project improvement; or 

(iii) the existence of any material misrepresentation or omission in this Agreement, 
any offering memorandum or information statenient or the Redevelopment Plan or any other 
document related to this Agreement that is the result of information supplied or omitted by 
the Developer or any Affiliate or any of their respective agents, officers, directors, equity 
holders, employees, contractors or persons acting under the control or at the request of 
Developer or any Affiliate; 

(iv) the Developer's failure to cure any misrepresentation in this Agreement or any 
other agreement relating hereto; or 
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(v) any act or omission by Developer or any Affiliate. 

provided, however, that Developer shall have no obligation to an Indemnitee arising from the 
wanton or willful misconduct of that Indemnitee. To the extent that the preceding sentence may be 
unenforceable because it is violative of any law or public policy. Developer shall contribute the 
maximum portion that it is permitted to pay and satisfy under the applicable law, to the payment and 
satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them. The provisions 
of the undertakings and indemnification set out in this Section 13.01 shall survive the termination of 
this Agreement. 

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

14.01 Books and Records. The Developer shall keep and maintain separate, complete, 
accurate and detailed books and records necessary to reflect and fully disclose the total actual cost 
of the Project and the disposition of all funds from whatever source allocated thereto, and to monitor 
the Project. All such books, records and other documents, including but not limited to the 
Developer's loan statements, if any. General Contractors' and contractors' sworn statements, 
general contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall 
be available at the Developer's offices for inspection, copying, audit and examination by an 
authorized representative of the City, at the Developer's expense. The Developer shall incorporate 
this right to inspect, copy, audit and examine all books and records into all contracts entered into by 
the Developer with respect to the Project. 

14.02 Inspection Rights. Upon three (3) business days' notice, any authorized 
representative of the City has access to all portions of the Project and the Property during normal 
business hours for the Term of the Agreement. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 Events of Default. The occurrence of any one or more of the following events, 
subject to the provisions of Section 15.03. shall constitute an "Event of Default" by the Developer 
hereunder: 

(a) the failure of the Developer to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Developer under this Agreement or any 
related agreement; 

(b) the failure of the Developer to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Developer under any other agreement with 
any person or entity (after any applicable notice and cure period) if such failure may have a material 
adverse effect on the Developer's business, property (including the Property or the Project), assets 
(including the Property or the Project), operations or condition, financial or otherwise; 

(c) the making or fijmishing by the Developer to the City of any representation, warranty, 
certificate, schedule, report or other communication within or in connection with this Agreement or 
any related agreement which is untrue or misleading in any material respect; 

(d) except as othen/vise permitted hereunder, the creation (whether voluntary or involuntary) 
of or any attempt to create, any lien or other encumbrance upon the Property, including any fixtures 
now or hereafter attached thereto, other than the Permitted Liens and/or liens bonded by the 
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Developer or insured by the Titie Company, or the making or any attempt to make any levy, seizure 
or attachment thereof; 

(e) the commencement of any proceedings in bankruptcy by or against the Developer or for 
the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent or 
unable to pay its debts as they mature, or for the readjustment or arrangement of the Developer's 
debts, whether under the United States Bankruptcy Code or under any other state or federal law, 
now or hereafter existing for the relief of debtors, or the commencement of any analogous statutory 
or non-statutory proceedings involving the Developer; provided, however, that if such 
commencement of proceedings is involuntary, such action shall not constitute an Event of Default 
unless such proceedings are not dismissed within sixty (60) days after the commencement of such 
proceedings; 

(f) the appointment of a receiver or trustee for the Developer, for any substantial part of the 
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial 
liquidation, or the merger or consolidation, of the Developer; provided, however, that if such 
appointment or commencement of proceedings is involuntary, such action shall not constitute an 
Event of Default unless such appointment is not revoked or such proceedings are not dismissed 
within sixty (60) days after the commencement thereof; 

(g) the entry of any judgment or order against the Developer which remains unsatisfied or 
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or 
execution; 

(h) the occurrence of an event of defauft under the Lender Financing, including but not 
limited to a Funding Lender Event of Default as set forth in the City Housing Agreement, which 
default is not cured within any applicable cure period; 

(i) the dissolution of the Developer or the death of any natural person who owns a material 
interest in the Developer; 

(j) the institution in any court of a criminal proceeding (other than a misdemeanor) against 
the Developer or any natural person who owns a material interest in the Developer, which is not 
dismissed within thirty (30) days, or the indictment of the Developer or any natural person who owns 
a material interest in the Developer, for any crime (other than a misdemeanor); or 

(k) the sale or transfer of a majority of the ownership interests of the Developer without the 
prior written consent of the City; provided however, transfers of investor interests or the removal of 
the managing member, in each case in accordance with HRLLC's operating agreement shall 
require only notice to the City. 

For purposes of Sections IS.OKi) and 15.01(1) hereof, a natural person with a 
material interest in the Developer shall be one owning in excess of ten percent (10%) of HRLLC's 
operating interests. 

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate 
this Agreement and all related agreements, and may suspend payment of and/or seek 
reimbursement of the City Funds. The City may, in any court of competent jurisdiction by any action 
or proceeding at law or in equity, pursue and secure any available remedy, including but not limited 
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to injunctive relief or the specific performance of the agreements contained herein. To the extent 
permitted by law. the City may also lien the Property. 

15.03 Curative Period. In the event the Developer shall fail to perform a monetary 
covenant which the Developer is required to perform under this Agreement, except as set forth 
elsewhere in this Agreement, an Event of Default shall not be deemed to have occurred unless the 
Developer has failed to perform such monetary covenant within ten (10) days of its receipt of a 
written notice from the City specifying that it has failed to perform such monetary covenant. In the 
event the Developer shall fail to perform a non-monetary covenant which the Developer is required 
to perform under this Agreement, except as set forth elsewhere in this Agreement, an Event of 
Default shall not be deemed to have occurred unless the Developer has failed to cure such default 
within thirty (30) days of its receipt of a written notice from the City specifying the nature of the 
default; provided, however, with respect to those non-monetary defaults which are not capable of 
being cured within such thirty (30) day period, the Developer shall not be deemed to have 
committed an Event of Default under this Agreement if it has commenced to cure the alleged default 
within such thirty (30) day period and thereafter diligently and continuously prosecutes the cure of 
such default until the same has been cured; provided, further, notwithstanding anything to the 
contrary contained herein, the City hereby agrees that any cure of and default made or tendered by 
HRLLC's managing or investor member shall be deemed to be a cure by the Developer and shall 
be accepted or rejected on the same basis as if made or tendered by Developer. 

15.04 Right to Cure by Lender. In the event that an Event of Default occurs under this 
Agreement, and if as a result thereof the City intends to exercise any right or remedy available to it 
that could result in termination of this Agreement and all related agreements, or the suspension, 
cancellation, reduction or reimbursement of City Funds disbursed hereunder, the City shall prior to 
exercising such right or remedy, send notice of such intended exercise to the Lender and the 
Lender shall have the right (but not the obligation) to cure such Event of Default as follows: 

(a) if the Event of Default is a monetary default the Lender may cure such default within 
30 days after the later of (i) the expiration of the cure period, if any. granted to the Developer with 
respect to such monetary default; or (ii) receipt by the Lender of such notice from the City; and 

(b) if any Event of Default is of a non-monetary nature, the Lender shall have the right to 
cure such default within 30 days after the later of (i) the expiration of the cure period, if any. 
granted to the Developer with respect to such non-monetary default; or (ii) receipt by the Lender of 
such notice from the City; and 

(c) Notwithstanding the provisions of Section 15.04(b) hereof, if such non-monetary 
default is an Event of Default set forth in Section 15.01(e). ff). (g). (h). (i) or i i ] hereof or Event of 
Default by the Developer of a nature so as not reasonably being capable of being cured within such 
30 day period (each such default being a "Personal Developer Default"), the Lender shall provide 
written notice to the City within 30 days of receipt of notice of such Personal Developer Default 
stating that it shall cure such Personal Developer Default by the assignment of all of the 
Developer's rights and interests in this Agreement to the Lender or any other party agreed to in 
writing by both tiie Lender and the City. Upon receipt by the City of such notice from the Lender, 
the cure period shall be extended for such reasonable period of time as may be necessary to 
complete such assignment and assumption of Developer's rights hereunder; provided, however, 
that no payment of City Funds shall occur until such time as such Personal Developer Default is 
cured. 
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SECTION 16. MORTGAGING OF THE PROJECT 

All mortgages or deeds of trust in place as of the date hereof with respect to the Property or 
any portion thereof are listed on Exhibit F hereto (including but not limited to mortgages made prior 
to or on the date hereof in connection with Lender Financing) and are referred to herein as the 
"Existing Mortgages." Any mortgage or deed of trust that the Developer may hereafter elect to 
execute and record or permit to be recorded against the Property or any portion thereof is referred 
to herein as a "New Mortgage." Any New Mortgage that the Developer may hereafter elect to 
execute and record or permit to be recorded against the Property or any portion thereof with the 
prior written consent of the City is referred to herein as a "Permitted Mortgage." It is hereby 
agreed by and between the City and the Developer as follows: 

(a) In the event that a mortgagee or any other party shall succeed to the Developer's 
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New 
Mortgage (otherthan a Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure, 
and in conjunction therewith accepts an assignment of the Developer's interest hereunder in 
accordance with Section 18.15 hereof the City may. but shall not be obligated to, attorn to and 
recognize such party as the successor in interest to the Developer for all purposes under this 
Agreement and. unless so recognized by the City as the successor in interest, such party shall be 
entitied to no rights or benefits under this Agreement, but such party shall be bound by those 
provisions of this Agreement that are covenants expressly running with the land. 

(b) In the event that any mortgagee shall succeed to the Developer's interest in the Property 
or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or a 
Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction 
therewith accepts an assignment of the Developer's interest hereunder in accordance with Section 
18.15 hereof the City hereby agrees to attorn to and recognize such party as the successor in 
interest to the Developer for all purposes under this Agreement so long as such party accepts all of 
the obligations and liabilities of "the Developer" hereunder; provided, however, that notwithstanding 
any other provision of this Agreement to the contrary, it is understood and agreed that if such party 
accepts an assignment of the Developer's interest under this Agreement, such party has no liability 
under this Agreement for any Event of Defauft of the Developer which accrued prior to the time such 
party succeeded to the interest of the Developer under this Agreement, in which case the 
Developer shall be solely responsible. However, if such mortgagee under a Permitted Mortgage or 
an Existing Mortgage does not expressly accept an assignment of the Developer's interest 
hereunder, such party shall be entitied to no rights and benefits under this Agreement, and such 
party shall be bound only by those provisions of this Agreement, if any, which are covenants 
expressly running with the land. 

(c) Prior to the issuance of the Certificate pursuant to Section 7.01 hereof, no New 
Mortgage shall Ije executed with respect to the Property or any portion thereof without the prior 
written consent of the Commissioner of DCD. 

SECTION 17. NOTICE 

Unless otherwise specified, any notice, demand or request required hereunder shall be 
given in writing at the addresses set forth below, by any of the following means: (a) personal 
service; (b) telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, return 
receipt requested. 
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If to the City: 

With Copies To; 

If to the Developer: 

With Copies To: 

City of Chicago 
Department of Community Development 
121 North LaSalle Street, Room 1000 
Chicago, IL 60602 
Attention: Commissioner 

City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

Hairpin Retail. LLC and Brinshore 2800 Corp. 
c/o Brinshore Development LLC 
666 Dundee Road. Suite 1102 
Northbrook. IL 60062 
Attention: Richard Sciortino 

Applegate & Thorne-Thomsen. P.C. 
322 South Green Street. Suite 400 
Chicago. IL 60607 
Attention: Debra A. Kleban 

And to: [Senior Lender(s)] 
[ADDRESS] 
[CITY]. [STATE] [ZIP CODE] 
Attention: [NAME. TITLE] 

Such addresses may be changed by notice to the other parties given in the same manner 
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof 
shall be deemed received upon such personal service or upon dispatch. Any notice, demand or 
request sent pursuant to clause (c) shall be deemed received on the day immediately following 
deposit with the overnight courier and any notices, demands or requests sent pursuant to 
subsection (d) shall be deemed received two (2) business days following deposrt in the mail. 

SECTION 18. MISCELLANEOUS 

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be 
amended or modified without the prior written consent of the parties hereto; provided, however, that 
the City, in its sole discretion, may amend, modify or supplement Exhibit D hereto without the 
consent of any party hereto. It is agreed that no material amendment or change to this Agreement 
shall be made or be effective unless ratified or authorized by an ordinance duly adopted by the City 
Council. The term "material" for the purpose ofthis Section 18.01 shall be defined as any deviation 
from the terms of the Agreement which operates to cancel or othen/vise reduce any developmental, 
construction or job-creating obligations of Developer (including those set forth in Sections 10.02 
and 10.03 hereoO by more than five percent (5%) or materially changes the Project site or character 
of the Project or any activities undertaken by Developer affecting the Project site, the Project, or 
both, or increases any time agreed for performance by the Developer by more than ninety (90) 
days. 



3/10/2010 REPORTS OF COMMITTEES 85871 

18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto, which is 
hereby incorporated herein by reference) constitutes the entire Agreement between the parties 
hereto and it supersedes all prior agreements, negotiations and discussions between the parties 
relative to the subject matter hereof 

18.03 Limitation of Liability. No member, elected or appointed official or employee or 
agent of the City shall be individually, collectively or personally liable to Developer or any successor 
in interest to Developer in the event of any default or breacti by the City or for any amount which 
may become due to Developer or any successor in interest, from the City or on any obligation under 
the terms of this Agreement. 

18.04 Further Assurances. The Developer agrees to take such actions, including the 
execution and delivery ofsuch documents, instruments, petitions and certifications as may become 
necessary or appropriate to carry out the terms, provisions and intent of this Agreement. 

18.05 Waiver. Waiver by the City or the Developer with respect to any breach of this 
Agreement shall not be considered or treated as a waiver of the rights of the respective party with 
respect to any other defauft or with respect to any particular default, except to the extent specifically 
waived by the City or the Developer in writing. No delay or omission on the part of a party in 
exercising any right shall operate as a waiver of such right or any other right unless pursuant to the 
specific terms hereof A waiver by a party of a provision ofthis Agreement shall not prejudice or 
constrtute a waiver of such party's right otherwise to demand strict compliance with that provision or 
any other provision of this Agreement. No prior waiver by a party, nor any course of dealing 
between the parties hereto, shall constitute a waiver of any such parties' rights or of any obligations 
of any other party hereto as to any future transactions. 

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the 
exercise of any one or more of the remedies provided for herein shall not be construed as a waiver 
of any other remedies of such party unless specifically so provided herein. 

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be 
deemed or construed by any of the parties, or by any third person, to create or imply any 
relationship of third-party beneficiary, principal or agent, limited or general partnership or joint 
venture, or to create or imply any association or relationship involving the City. 

18.08 Headings. The paragraph and section headings contained herein are for 
convenience only and are not intended to limit, vary, define or expand the content thereof 

18.09 Counterparts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same agreement. 

18.10 Severability. If any provision in this Agreement, orany paragraph, sentence, clause, 
phrase, word orthe application thereof in any circumstance, is held invalid, this Agreement shall be 
construed as if such invalid part were never included herein and the remainder of this Agreement 
shall be and remain valid and enforceable to the fullest extent permitted by law. 

18.11 Conflict. In the event of a conflict between any provisions of this Agreement and the 
provisions of the TIF Ordinances and/or the TIF Bond ordinance, if any. such ordinance(s) shall 
prevail and control. 
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18.12 Governing Law. This Agreement shall be governed by and construed in accordance 
with the internal laws of the State of Illinois, without regard to its conflicts of law principles. 

18.13 Form of Documents. All documents required by this Agreement to be submitted, 
delivered or furnished to the City shall be in form and content satisfactory to the City. 

18.14 Approval. Wherever this Agreement provides for the approval or consent of the City, 
DCD or the Commissioner, or any matter is to be to the City's, DCD's or the Commissioner's 
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall 
be made, given or determined by the City. DCD or the Commissioner in writing and in the 
reasonable discretion thereof The Commissioner or other person designated by the Mayor of the 
City shall act for the City or DCD in making all approvals, consents and determinations of 
satisfaction, granting the Certificate or otherwise administering this Agreement for the City. 

18.15 Assignment. Except as permitted in accordance with a Permitted Lien, the 
Developer may not sell, assign or otherwise transfer its interest in this Agreement in whole or in part 
without the written consent of the City. Any successor in interest to the Developer under this 
Agreement shall certify in writing to the City its agreement to abide by all remaining executory terms 
of this Agreement, including but not limited to Sections 8.18 (Real Estate Provisions) and 8.22 
(Survival of Covenants) hereof for the Term of the Agreement. The Developer consents to the 
City's sale, transfer, assignment or other disposal ofthis Agreement at any time in whole or in part. 

18.16 Binding Effect. This Agreement shall be binding upon the Developer, the City and 
their respective successors and permitted assigns (as provided herein) and shall inure to the benefit 
of the Developer, the City and their respective successors and permitted assigns (as provided 
herein). Except as otherwise provided herein, this Agreement shall not run to the benefit of or be 
enforceable by, any person or entity other than a party to this Agreement and its successors and 
permitted assigns. This Agreement should not be deemed to confer upon third parties any remedy, 
claim, right of reimbursement or other right. 

18.17 Force Majeure. Neither the City nor the Developer nor any successor in interest to 
either of them shall be considered in breach of or in default of its obligations under this Agreement 
in the event of any delay caused by damage or destruction by fire or other casualty, strike, shortage 
of material, unusually adverse weather conditions such as, by way of illustration and not limitation, 
severe rain storms or below freezing temperatures of abnormal degree or for an abnormal duration, 
tornadoes or cyclones, and other events or conditions beyond the reasonable control of the party 
affected which in fact interferes with the ability of such party to discharge its obligations hereunder. 
The individual or entity relying on this section with respect to any such delay shall, upon the 
occurrence of the event causing such delay, immediately give written notice to the other parties to 
this Agreement The individual or entity relying on this section with respect to any such delay may 
rely on this section only to the extent of the actual number of days of delay effected by any such 
events described above. 

18.18 Exhibits. All of the exhibits attached hereto are incorporated herein by reference. 

18.19 Business Economic Support Act. Pursuant to the Business Economic Support Act 
(30 ILCS 760/1 et seg.). if the Developer is required to provide notice under the WARN Act. the 
Developer shall, in addition to the notice required under the WARN Act. provide at the same time a 
copy of the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the 
House of Representatives of the State, the President and Minority Leader of the Senate of State, 
and the Mayor of each municipality where the Developer has locations in the State. Failure by the 
Developer to provide such notice as described above may result in the termination of all or a part of 
the payment or reimbursement obligations of the City set forth herein. 
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18.20 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, 
each party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of 
Illinois and the United States District Court for the Northern District of Illinois. 

18.21 Costs and Expenses. In addition to and not in limitation of the other provisions of 
this Agreement. Developer agrees to pay upon demand the City's out-of-pocket expenses, including 
attorney's fees, incurred in connection with the enforcement of the provisions of this Agreement. 
This includes, subject to any limits under applicable law, attorney's fees and legal expenses, 
whether or not there is a lawsuit, including attorney's fees for bankruptcy proceedings (including 
efforts to modify or vacate any automatic stay or injunction), appeals and any anticipated post-
judgment collection services. Developer also will pay any court costs, in addition to all other sums 
provided by law. 

18.22 Business Relationships. The Developer acknowledges (A) receipt of a copy of 
Section 2-156-030 (b) of the Municipal Code of Chicago. (B) that Developer has read such 
provision and understands that pursuant to such Section 2-156-030 (b). it is illegal for any elected 
official of the City, or any person acting at the direction of such official, to contact, either orally or in 
writing, any other City official or employee with respect to any matter involving any person with 
whom the elected City official or employee has a "Business Relationship" (as defined in Section 
2-156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City Council 
committee hearing or in any City Council meeting or to vote on any matter involving any person with 
whom the elected City official or employee has a "Business Relationship" (as defined in Section 2-
156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City Council 
committee hearing or in any City Council meeting or to vote on any matter involving the person with 
whom an elected official has a Business Relationship, and (C) that a violation of Section 2-156-030 
(b) by an elected official, or any person acting at the direction ofsuch official, with respect to any 
transaction contemplated by this Agreement shall be grounds for termination ofthis Agreement and 
the transactions contemplated hereby. The Developer hereby represents and warrants that, to the 
best of its knowledge after due inquiry, no violation of Section 2-156-030 (b) has occurred with 
respect to this Agreement or the transactions contemplated hereby. 

18.23 Date of Performance. If any date for performance under this Agreement falls on a 
Saturday, Sunday or other day which is a holiday under Federal law or under State law, the date for 
such performance will be the next succeeding business day. 

18.24 Construction of Words. The use of the singular form of any word herein includes 
the plural, and vice versa. Masculine, feminine and neuter pronouns are fully interchangeable, 
where the context so requires. The words "herein", "hereof and "hereunder" and other words of 
similar import refer to this Agreement as a whole and not to any particular Article. Section or other 
subdivision. The term "include" (in all its forms) means "include, without limitation" unless the 
context cleariy states otherwise. The word "shall" means "has a duty to". 

IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to 
be executed on or as of the day and year first above written. 

Hairpin Retail, LLC, 
an Illinois limited liability company 

[DEVELOPER TO PROVIDE APPROPRIATE 
SIGNATURE BLOCK INFORMATION] 
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Brinshore 2800 Corp., 
an Illinois corporation 

By: 
Name: 
Its: 

[DEVELOPER TO PROVIDE APPROPRIATE 
SIGNATURE BLOCK INFORMATION] 

CITY OF CHICAGO 

By: 
Christine Raguso. Acting Commissioner 

Department of Community Development 

STATE OF ILLINOIS ) 
)SS 

COUNTY OF COOK ) 

I, ____, a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that , personally known to me 
to be the of , an Illinois , ( 
" __") and a member of of , an Illinois 

, (" ") and personally known to me to be the same person whose name 
is subscribed to the foregoing instrument, appeared before me this day In person and 
acknowledged that he/she signed, sealed, and delivered said instrument, pursuant to the authority 
given to him/her by the members of , as his/her free and voluntary act, as the free and 
voluntary act of and as the free and voluntary act of , for the uses and purposes 
therein set forth 

GIVEN under my hand and official seal this day of , . 

Notary Public 

My Commission Expires_ 
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(SEAL) 

STATE OF ILLINOIS ) 
) SS 

COUNTY OF COOK ) 

I, . a notary public in and for the said County, in the State 
aforesaid. DO HEREBY CERTIFY that Christine Raguso, personally known to me to be the Acting 
Commissioner of the Department of Community Development of the City of Chicago (the "City"), 
and personally known to me to be the same person whose name is subscribed to the foregoing 
instrument, appeared before me this day in person and acknowledged that she signed, sealed, and 
delivered said instrument pursuant to the authority given to her by the City, as her free and 
voluntary act and as the free and voluntary act of the City, for the uses and purposes therein set 
forth. 

GIVEN under my hand and official seal this t̂h day of . . 

Notary Public 

My Commission Expires, 

[(Sub)Exhibits "D", "E", " I " , "J" and "L" referred to in this 
Hairpin Retail Redevelopment Agreement 

unavailable at time of printing.] 

[(Sub)Exhibits "A" and "F" referred to in this Hairpin Retail Development Agreement 
constitute (Sub)Exhibits "A" and "F" to Hairpin Lofts Apartments Redevelopment 

Agreement and printed on pages 85795 through 85813 and 85819 
and 85820, respectively, of this Journal.] 

[(Sub)Exhibits "H" and "K" referred to in this Hairpin Retail Development 
Agreement constitute (Sub)Exhibits "H" and "K" to Hairpin Lofts 

Apartments Redevelopment Agreement and are printed on 
pages 85822 through 85824, respectively, of this Journal.] 

(Sub)Exhibits "B", "C" and "G" referred to in this Hairpin Retail Redevelopment Agreement 
read as follows: 
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(Sub)Exhibit "B". 
(To Hairpin Retail Development Agreement) 

Property Legal Description. 
(Subject To Final Title And Survey) 

Commercial Parcel CI . 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +18.84 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

beginning at the southwest corner of said Lot 18 being the southwest corner of said tract; 
thence south 89 degrees, 36 minutes, 08 seconds east, along the south line of said tract, 
19.49 feet; thence north 00 degrees, 25 minutes, 27 seconds east, 18.03 feet; thence 
north 89 degrees, 34 minutes, 33 seconds west, 7.63 feet; thence north 00 degrees, 
25 minutes, 27 seconds east, 11.99 feet; thence north 89 degrees, 34 minutes, 
33 seconds west, 4.00 feet; thence north 00 degrees, 25 minutes, 27 seconds east, 
10.76 feet; thence north 40 degrees, 25 minutes, 27 seconds east, 3.79 feet; thence north 
44 degrees, 28 minutes, 25 seconds west, 0.33 feet; thence north 40 degrees, 
25 minutes, 27 seconds east, 13.46 feet; thence south 49 degrees, 34 minutes, 
33 seconds east, 9.98 feet; thence north 41 degrees, 06 minutes, 29 seconds east, 
47.07 feet to the northeasteriy line of said tract; the remaining courses being along the 
perimeter lines of said tract; thence north 49 degrees, 29 minutes, 35 seconds west, 
25.94 feet; thence south 40 degrees, 30 minutes, 25 seconds west, 58.83 feet; thence 
south 00 degrees, 17 minutes, 06 degrees east, 55.21 feet to the point of beginning, in 
Cook County, Illinois, 

And 

Commercial Parcel C2A. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +18.84 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence north 00 degrees, 17 minutes, 06 seconds west, along the westeriy line of 
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said tract, 55.21 feet; thence north 40 degrees, 30 minutes, 25 seconds east, along the 
westeriy line of said tract, 58.83 feet to the northeriy most corner thereof; thence south 
49 degrees, 29 minutes, 35 seconds east, along the northeasteriy line of said tract, 
32.27 feet to the point of beginning; thence south 41 degrees,'06 minutes, 29 seconds 
west, 40.46 feet; thence north 49 degrees, 23 minutes, 47 seconds west, 6.33 feet; 
thence north 41 degrees, 06 minutes, 29 seconds east, 40.45 feet to the northeasteriy 
line of said tract; thence south 49 degrees, 29 minutes, 35 seconds east, 6.33 feet to the 
point of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C2B. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +48.77 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line of said 
tract, 25.86 feet to the point of beginning; thence north 00 degrees, 05 minutes, 
28 seconds west, 24.09 feet; thence south 89 degrees, 34 minutes, 33 seconds east, 
9.20 feet; thence north 17 degrees, 06 minutes, 59 seconds east, 9.12 feet; thence north 
72 degrees, 20 minutes, 59 seconds west, 0.42 feet; thence, north 17 degrees, 
06 minutes, 59 seconds east, 4.52 feet; thence north 17 degrees, 06 minutes, 59 seconds 
east, 8.10 feet; thence north 73 degrees, 36 minutes, 04 seconds west, 1.25 feet; thence 
north 49 degrees, 23 minutes, 47 seconds west, 11.54 feet; thence south 41 degrees, 
06 minutes, 29 seconds west, 6.62 feet; thence north 49 degrees, 34 minutes, 
33 seconds west, 9.98 feet; thence south 40 degrees, 25 minutes, 27 seconds west, 
12.54 feet; thence north 44 degrees, 28 minutes, 25 seconds west, 15.54 feet to the 
westeriy line of said tract; the remaining courses being along the perimeter lines of said 
tract; thence north 40 degrees, 30 minutes, 25 seconds east, 58.26 feet; thence south 49 
degrees, 29 minutes, 35 seconds east, 155.53 feet; thence north 89 degrees, 
36 minutes, 08 seconds west, 130.34 feet to the point of beginning, in Cook County, 
Illinois. 

And 

Commercial Parcel C3A. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
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quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +18.84 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence north 00 degrees, 17 minutes, 06 seconds west, along the westeriy line of 
said tract, 55.21 feet; thence north 40 degrees, 30 minutes, 25 seconds east, along the 
westeriy line of said tract, 58.83 feet to the northeriy most corner thereof; thence south 
49 degrees, 29 minutes, 35 seconds east, along the northeasteriy line of said tract, 
32.27 feet to the point of beginning; thence south 41 degrees, 06 minutes, 29 seconds 
west, 40.46 feet; thence north 49 degrees, 23 minutes, 47 seconds west, 6.33 feet; 
thence south 41 degrees, 06 minutes, 29 seconds west, 8.10 feet; thence south 
00 degrees, 05 minutes, 32 seconds east, 3.58 feet; thence south 72 degrees, 
19 minutes, 30 seconds east, 8.06 feet; thence south 17 degrees, 19 minutes, 
36 seconds west, 1.77 feet; thence south 72 degrees, 38 minutes, 41 seconds east, 
6.43 feet; thence north 17 degrees, 06 minutes, 59 seconds east, 9.02 feet; thence north 
41 degrees, 06 minutes, 29 seconds east, 38.96 feet to the northeasteriy line of said tract; 
thence north 49 degrees, 29 minutes, 35 seconds west, 6.36 feet to the point of 
beginning, in Cook County, Illinois. 

And 

Commercial Parcel C3B. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +81.82 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line of said 
tract, 25.86 feet; thence north 00 degrees, 05 minutes, 28 seconds west, 24.09 feet; 
thence south 89 degrees, 34 minutes, 33 seconds east, 9.20 feet; thence north 
17 degrees, 06 minutes, 59 seconds east, 9.12 feet; thence north 72 degrees, 
20 minutes, 59 seconds west, 0.42 feet; thence north 17 degrees, 06 minutes, 
59 seconds east, 4.52 feet to the point of beginning; thence north 17 degrees, 
06 minutes, 59 seconds east, 8.10 feet; thence north 73 degrees, 36 minutes, 04 seconds 
west, 1.25 feet; thence north 49 degrees, 23 minutes, 47 seconds west, 11.54 feet; 
thence south 41 degrees, 06 minutes, 29 seconds west, 6.62 feet; thence south 
41 degrees, 06 minutes, 29 seconds west, 1.48 feet; thence south 00 degrees, 
05 minutes, 32 seconds east, 3.58 feet; thence south 72 degrees, 19 minutes, 
30 seconds east, 8.06 feet; thence south 17 degrees, 19 minutes, 36 seconds west. 
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1.77 feet; thence south 72 degrees, 38 minutes, 41 seconds east, 6.02 feet to the point 
of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C3C. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North; Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +96.24 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +81.82 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line of said 
tract, 38.38 feet; thence north 00 degrees, 23 minutes, 52 seconds east, 37.27 feet to the 
point of beginning; thence north 72 degrees, 38 minutes, 41 seconds west, 6.02 feet; 
thence north 17 degrees, 19 minutes, 36 seconds east, 1.77 feet; thence north 
72 degrees, 19 minutes, 30 seconds west, 8.06 feet; thence north 00 degrees, 
05 minutes, 32 seconds west, 3.58 feet; thence north 41 degrees, 06 minutes, 
29 seconds east, 24.57 feet; thence south 49 degrees, 23 minutes, 45 seconds east, 
10.92 feet; thence south 41 degrees, 06 minutes, 29 seconds west, 12.00 feet; thence 
south 17 degrees, 06 minutes, 59 seconds west, 12.42 feet to the point of beginning, in 
Cook County, Illinois. 

And 

Commercial Parcel C3D. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +96.24 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line of said 
tract, 26.04 feet; thence north 00 degrees, 06 minutes, 39 seconds west, 39.51 feet; 
thence north 89 degrees, 53 minutes, 21 seconds east, 20.59 feet to the point of 
beginning; thence south 79 degrees, 14 minutes, 48 seconds east, 11.05 feet; thence 
north 40 degrees, 25 minutes, 27 seconds east, 11.95 feet; thence north 49 degrees. 
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23 minutes, 47 seconds west, 17.53 feet; thence south 41 degrees, 06 minutes, 
29 seconds west, 17.48 feet; thence north 49 degrees, 23 minutes 47 seconds west, 
12.24 feet; thence north 41 degrees, 06 minutes, 29 seconds east, 22.48 feet; thence 
south 49 degrees, 23 minutes, 47 seconds east, 29.70 feet; thence north 40 degrees, 
25 minutes, 27 seconds east, 3.98 feet; thence south 49 degrees, 34 minutes, 
33 seconds east, 22.00 feet; thence south 40 degrees, 25 minutes, 27 seconds west, 
13.01 feet; thence north 79 degrees, 14 minutes, 48 seconds west, 33.32 feet; thence 
north 00 degrees, 05 minutes, 28 seconds west, 4.07 feet to the point of beginning, in 
Cook County, Illinois. 

And 

Commercial Parcel C3E. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +108.66 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line of said 
tract, 26.04 feet; thence north 00 degrees, 06 minutes, 39 seconds west, 19.23 feet to the 
point of beginning; thence south 89 degrees, 34 minutes, 33 seconds east, 
20.58 feet; thence north 00 degrees, 05 minutes, 28 seconds west, 20.47 feet; thence 
south 89 degrees, 53 minutes, 21 seconds west, 20.59 feet; thence south 00 degrees, 
06 minutes, 39 seconds east, 20.28 feet to the point of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C3F. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +126.00 feet Chicago, 
City Datum and lying above a horizontal plane having an elevation of +96.24 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line of said 
tract, 26.04 feet; thence north 00 degrees, 06 minutes, 39 seconds west, 19.23 feet to the 
point of beginning; thence south 89 degrees, 34 minutes, 33 seconds east, 
22.56 feet; thence south 00 degrees, 25 minutes, 27 seconds west, 9.67 feet; thence 
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north 89 degrees, 34 minutes, 33 seconds west, 22.47 feet; thence north 00 degrees, 
06 minutes, 39 seconds west, 9.67 feet to the point of beginning, in Cook County, Illinois. 

And 

Commercial Parcel C4. 

That part of Lots 18, 19 and 20 in Block 3 in William E. Hatterman's Milwaukee Avenue 
Subdivision, being a subdivision of Lots 15 and 16 in Brand's Subdivision of the northeast 
quarter of Section 26, Township 40 North, Range 13, East of the Third Principal Meridian, 
taken as a tract, lying below a horizontal plane having an elevation of +33.85 feet Chicago 
City Datum and lying above a horizontal plane having an elevation of +18.84 feet Chicago 
City Datum and lying within its horizontal boundary projected vertically and described as 
follows: 

commencing at the southwest corner of said Lot 18 being the southwest corner of said 
tract; thence south 89 degrees, 36 minutes, 08 seconds east, along the south line of said 
tract, 34.39 feet to the point of beginning; thence north 00 degrees, 05 minutes, 
28 seconds west, 10.27 feet; thence north 89 degrees, 34 minutes, 33 seconds west, 
1.08 feet; thence north 01 degrees, 20 minutes, 08 seconds west, 7.60 feet; thence north 
17 degrees, 06 minutes, 59 seconds east, 29.15 feet; thence north 41 degrees, 
06 minutes, 29 seconds east, 38.96 feet to the northeasteriy line of said tract; thence 
south 49 degrees, 29 minutes, 35 seconds east, along the northeasteriy line of said tract, 
116.90 feet to the east most corner of said tract; thence north 89 degrees, 36 minutes, 
08 seconds west, along the south line of said tract, 121.81 feet to the point of beginning, 
in Cook County, Illinois. 

(Sub)Exhibit "C". 
(To Hairpin Retail Redevelopment Agreement) 

T.I.F.-Funded Improvements. 

Line Item Cost 

Construction $[1,612,918] 

TOTAL: $[1,612,918]* 

The maximum amount of City Funds provided to the Developer shall not exceed One Million Two Hundred Ten 
Thousand Dollars ($1,210,000). 
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(Sub)Exhibit "G". 
(To Hairpin Retail Redevelopment Agreement) 

Project Budget. 

Hairpin Commercial Budget 

Acquisition 1 

Hard Costs: 

Rehab/Construction $1,612,918 

Contractor General Conditions 96,775 

Contractor Overhead 32,258 

Contractor Profit 96,775 

Construction Contingency 161,292 

Peri'ormance Bond 43,549 

Interim Costs (Construction Period): 

Construction Period Insurance $ 10,000 

Construction Interest 132,336 

Construction Period Taxes 10,000 

Construction Loan Origination 15,000 

Professional Services: 

Architect - Design $ 44,993 

Architect - Supervision 15,000 

Structural/Civil Engineer 6,110 
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Landscape Design $ 780 

Historic Consultant 1,650 

Historic Engineer 14,200 

L.E.E.D. Commissioning 11,100 

Accounting 5,000 

Appraisal 7,000 

Environmental Report & Testing 935 

Marketing and Leasing 30,000 

Tenant Improvement Allowance ($20) 213,140 

Retail Signage 61,000 

Payless Construction 35,000 

Fees: 

Titie and Recording $ 8,000 

Building Permit Fees 6,473 

Utility Connections 6,000 

Survey 3,412 

Legal Fees 99,616 

Lender's Inspection Fees 15,000 

Escrows and Reserves: 

Working Cap/Leasing Reserve $ 50,000 

Replacement Reserve 2,000 
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Financing Costs: 

Permanent Loan Application Fee $ 5,000 

Permanent Loan Origination 16,000 

Tax Opinion Fee 20,000 

Syndication Costs: 

CRF Syndication Costs $ 29,850 

Developer's Fee $ 350,179 

TOTAL COSTS: $3,268,342 

APPROVAL OF REDEVELOPMENT PLAN FOR EWING AVENUE TAX INCREMENT 
FINANCING DISTRICT. 

[SO2010-822] 

The Committee on Finance submitted the following report: 

CHICAGO, March 10, 2010. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration a substitute ordinance 
approving a redevelopment plan for the Ewing Avenue Tax Increment Financing 
Redevelopment Project Area, having had the same under advisement, begs leave to report 
and recommend that Your Honorable Body Pass the proposed substitute ordinance 
transmitted herewith. 

This recommendation was concurred in by a viva voce vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 
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On motion of Alderman Burke, the said proposed substitute ordinance transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Yeas-Aldermen Fioretti, Dowell, Preckwinkle, Hairston, LyIe, Jackson, Harris, Beale, Pope, 
Balcer, Cardenas, Olivo, Burke, Foulkes, Thompson, Thomas, Lane, Rugai, Cochran, Brookins, 
Mufioz, Zaiewski, Dixon, Solis, Maldonado, Burnett, E. Smith, Reboyras, Suarez, Waguespack, 
Mell, Colon, Mitts, Allen, Laurino, Doherty, Reilly, Daley, Tunney, Shiller, Schulter, M. Smith, 
Moore - 43. 

Nays - None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, It is desirable and in the best interest of the citizens of the City of Chicago, 
Illinois (the "City") forthe City to implement tax increment allocation financing ("Tax Increment 
Allocation Financing") pursuant to the Illinois Tax Increment Allocation Redevelopment 
Act, 65 ILCS 5/11-74.4-1, et seq., as amended (the "Act"), for a proposed redevelopment 
project area to be known as the Ewing Avenue Redevelopment Project Area (the "Area") 
described in Section 2 of this ordinance, to be redeveloped pursuant to a proposed 
redevelopment plan and project attached hereto as Exhibit A (the."Plan"); and 

WHEREAS, By authority of the Mayor and the City Council of the City (the "City Council," 
referred to herein collectively with the Mayor as the "Corporate Authorities") and pursuant to 
Section 5/11-74.4-5(a) of the Act, the City's Department of Community Development 
established an interested parties registry and, on August 8, 2009, published in a newspaper 
of general circulation within the City a notice that interested persons may register in order to 
receive information on the proposed designation of the Area or the approval of the Plan; and 

WHEREAS, Notice of a public meeting (the "Public Meeting") was made pursuant to notices 
from the City's Commissioner of the Department of Community Development, given on dates 
not less than fifteen (15) days before the date of the Public Meeting: (i) on August 27, 2009 
by certified mail to all taxing districts having real property in the proposed Area and to all 
entities requesting that information that have taken the steps necessary to register to be 
included on the interested parties registry for the proposed Area in accordance with 
Section 5/11-74.4-4.2 of the Act, and (ii) with a good faith effort, on August 28, 2009 by 
regular mail to all residents and the last known persons who paid property taxes on real estate 
in the proposed Area (which good faith effort was satisfied by such notice being mailed to 
each residential address and the person or persons in whose name property taxes were paid 
on real property for the last preceding year located in the proposed Area), which to the extent 
necessary to effectively communicate such notice, was given in English and in other 
languages; and 
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WHEREAS, The Public Meeting was held in compliance with the requirements of 
Section 5/11-74.4-6(e) of the Act on September 15, 2009 at 6:00 P.M. at Matthew Gallistel 
Elementary School, 10347 South Ewing Avenue, Chicago, Illinois; and 

WHEREAS, The Plan (including the related eligibility report attached thereto as an exhibit 
and, if applicable, the feasibility study and the housing impact study) was made available for 
public inspection and review pursuant to Section 5/11-74.4-5(a) of the Act since October 2, 
2009, being a date not less than ten (10) days before the meeting of the Community 
Development Commission of the City ("Commission") at which the Commission adopted 
Resolution 09-CDC-51 on October 13, 2009 accepting the Plan for review and fixing the time 
and place for a public hearing ("Hearing"), at the offices of the City Clerk and the City's 
Department of Community Development; and 

WHEREAS, Pursuant to Section 5/11-74.4-5(a) of the Act, notice of the availability of the 
Plan (including the related eligibility report attached thereto as an exhibit and, if applicable, 
the feasibility study and the housing impact study) was sent by mail on October 16, 2009, 
which is within a reasonable time after the adoption by the Commission of 
Resolution 09-CDC-51 to: (a) all residential addresses that, after a good faith effort, were 
determined to be (i) located within the Area and (ii) located within seven hundred fifty (750) 
feet of the boundaries of the Area (or, if applicable, were determined to be the seven hundred 
fifty (750) residential addresses that were closest to the boundaries of the Area); and (b) 
organizations and residents that were registered interested parties for such Area; and 

WHEREAS, Due notice of the Hearing was given pursuant to Section 5/11 -74.4-6 of the Act, 
said notice being given to all taxing districts having property within the Area and to the 
Department of Commerce and Economic Opportunity of the State of Illinois by certified mail 
on October 15, 2009, by publication in the Chicago Sun-Times or Chicago Tribune on 
November 20, 2009 and November 23, 2009, by certified mail to taxpayers within the Area 
on November 24, 2009; and 

WHEREAS, A meeting of the joint review board established pursuantto Section 5/11-74.4-
5(b) of the Act'(the "Board") was convened upon the provision of due notice on November 6, 
2009 at 10:00 A.M. to review the matters properiy coming before the Board and to allow it to 
provide its advisory recommendation regarding the approval of the Plan, designation of the 
Area as a redevelopment project area pursuant to the Act and adoption of Tax Increment 
Allocation Financing within the Area, and other matters, if any, properiy before it; and 

WHEREAS, Pursuant to Sections 5/11 -74.4-4 and 5/11 -74.4-5 of the Act, the Commission 
held the Hearing concerning approval of the Plan, designation of the Area as a redevelopment 
project area pursuant to the Act and adoption of Tax Increment Allocation Financing within 
the Area pursuant to the Act on December 8, 2009; and 
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WHEREAS, The Commission has forwarded to the City Council a copy of its 
Resolution 09-CDC-64 attached hereto as Exhibit B, adopted on December 8, 2009, 
recommending to the City Council approval of the Plan, among other related matters; and 

WHEREAS, The Corporate Authorities have reviewed the Plan (including the related 
eligibility report attached thereto as an exhibit and, if applicable, the feasibility study and the 
housing impact study), testimony from the Public Meeting and the Hearing, if any, the 
recommendation of the Board, if any, the recommendation of the Commission and such other 
matters or studies as the Corporate Authorities have deemed necessary or appropriate to 
make the findings set forth herein, and are generally informed of the conditions existing in the 
Area; now, therefore. 

Be It Ordained by the City Council of the City of Chicago: 

SECTION 1. Recitals. The above recitals are incorporated herein and made a part hereof. 

SECTION 2. The Area. The Area is legally described in Exhibit C attached hereto and 
incorporated herein. The street location (as near as practicable) for the Area is described in 
Exhibit D attached hereto and incorporated herein. The map of the Area is depicted on 
Exhibit E attached hereto and incorporated herein. 

SECTION 3. Findings. The Corporate Authorities hereby make the following findings as 
required pursuant to Section 5/11-74.4-3(n) of the Act: 

a. the Area on the whole has not been subject to growth and development through 
investment by private enterprise and would not reasonably be expected to be developed 
without the adoption of the Plan; 

b. the Plan: 

(i) conforms tothe comprehensive plan for the development of the City as a whole; or 

(ii) either: (A) conforms to the strategic economic development or redevelopment pia" 
issued by the Chicago Plan Commission; or (B) includes land uses that have been 
approved by the Chicago Plan Commission; 

c. The Plan meets all of the requirements of a redevelopment plan as defined in the Act 
and, as set forth in the Plan, the estimated date of completion of the projects described 
therein and retirement of all obligations issued to finance redevelopment project costs is not 
later than December 31 of the year in which the payment to the municipal treasurer as 
provided in subsection (b) of Section 11-74.4-8 of the Act is to be made with respect to ad 
valorem taxes levied in the twenty-third calendar year after the year in which the ordinance 
approving the redevelopment project area is adopted, and, as required pursuant to 
Section 5/11-74.4-7 of the Act, no such obligation shall have a maturity date greater than 
twenty (20) years; 
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d. within the Plan: 

(i) as provided in Section 5/11-74.4-3(n)(5) of the Act, the housing impact study: a) 
includes data on residential unit type, room type, unit occupancy, and racial and 
ethnic composition of the residents; and b) identifies the number and location of 
inhabited residential units in the Area that are to be or may be removed, if any, the 
City's plans for relocation assistance for those residents in the Area whose 
residences are to be removed, the availability of replacement housing for such 
residents and the type, location, and cost of the replacement housing, and the type 
and extent of relocation assistance to be provided; 

(ii) as provided in Section 5/11-74.4-3(n)(7) of the Act, there is a statement that 
households of low-income and very low-income persons living in residential units 
that are to be removed from the Area shall be provided affordable housing and 
relocation assistance not less than that which would be provided under the Federal 
Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 
and the regulation under that Act including the eligibility criteria. 

SECTION 4. Approval Of The Plan. The City hereby approves the Plan pursuant to 
Section 5/11-74.4-4 of the Act. 

SECTION 5. Powers Of The Eminent Domain. In compliance with Section 5/11-74.4-4(c) 
of the Act and with the Plan, the Corporation Counsel is authorized to negotiate for the 
acquisition by the City of parcels contained within the Area. In the event the Corporation 
Counsel is unable to acquire any of said parcels through negotiation, the Corporation 
Counsel is authorized to institute eminent domain proceedings to acquire such parcels. 
Nothing herein shall be in derogation of any proper authority. 

SECTION 6. Invalidity Of Any Section. If any provision of this ordinance shall be held to 
be invalid or unenforceable for any reason, the invalidity or unenforceability of such provision 
shall not affect any of the remaining provisions ofthis ordinance. 

SECTION 7. Superseder. All ordinances, resolutions, motions or orders in conflict with this 
ordinance are hereby repealed to the extent of such conflict. 

SECTION 8. Effective Date. This ordinance shall be in full force and effect immediately 
upon its passage. 

[Exhibit "E" referred to in this ordinance printed 
on page 85998 of this Journal.] 

Exhibits "A", "B", "C" and "D" referred to in this ordinance read as follows: 
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Exhibit "A". 
(To Ordinance) 

Ewing Avenue Tax Increment Financing 
Redevelopment Area Plan And Project. 

September 29, 2009 

Revised, February 9, 2010. 

I. INTRODUCTION 

This document is to serve as the redevelopment plan (the "Redevelopment Plan") for an area 
located on the far south side of the City of Chicago (the "City") approximately 15 miles southeast 
of the City's central business district (the "Loop"). The area is generally bounded by 93rd Court 
on the north, 130*'' Street on the south, Indianapolis Boulevard and the Illinois state line on the 
east, and Buffalo Avenue and Avenue O on the west. The area includes frontage along Ewing 
Avenue, Indianapolis Boulevard, 95* Street, 100* Street. 106* Street and Avenue O. This area is 
referred to in this document as the Ewing Avenue Tax Increment Financing Redevelopment 
Project Area (the "Project Area"). 

As part of a strategy to encourage managed growth and stimulate private investment within the 
Project Area, the City engaged Johnson Research Group, Inc. ("JRG" or the "Consultant") to 
study whether the Project Area of approximately 347.7 acres qualifies as a "conservation area," a 
"blighted area," or a combination of both blighted areas and conservation areas under the Illinois 
Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.), as amended (the 
"Act"). The Project Area, described in more detail below as well as in the accompanying eligibility 
report, has not been subject to growth and development through investment by private enterprise 
and is not reasonably expected to be developed without public inten/ention and leadership by the 
City. 

The Redevelopment Plan summarizes the analyses and findings of the Consultants' work, which, 
unless othenwise noted, is the responsibility of JRG. The City is entitled to rely on the findings and 
conclusions of this Redevelopment Plan In designating the Redevelopment Project Area as a 
redevelopment project area under the Act. The Consultant has prepared this Redevelopment Plan 
and the related eligibility report with the understanding that the City would rely: 1) on the findings 
and conclusions of the Redevelopment Plan and the related eligibility report in proceeding with the 
designation of the Redevelopment Project Area and the adoption and implementation of the 
Redevelopment Plan, and 2) on the fact that the Consultant has obtained the necessary 
Information so that the Redevelopment Plan and the related eligibility report will comply with the 
Act. 

A. Ewing Avenue Tax Increment Financing Redevelopment Project Area 

The Ewing Avenue Project Area is a largely developed area on the far South Side of Chicago. The 
Project Area spans portions of the East Side and Hegewisch community areas and is located 
entirely within the 10* Ward. Approximately 347.7 acres in size, the Project Area includes 1,116 
tax parcels within 99 full or partial tax blocks. The Project Area consists of an improved area 
characterized by buildings and infrastructure improvements and a vacant area that has been 
subdivided but never developed. 



85890 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

The improved portion of the Project Area comprises the majority of the Project Area and is largely 
situated north of 118* Street but also includes industrial properties between IIS"' and 126"'' 
Streets (the "Improved Area"). The Improved Area is approximately 233.2 acres and contains 612 
buildings. 

Not included in the acreage calculation of the Improved Area but located throughout the Project 
Area is a significant area of land dedicated to street, railroad and lnterstate-90/Chicago Skyway 
rights of way. These properties cut diagonally through the Project Area in multiple places and 
comprise approximately 70 acres of land area. 

The vacant portion of the Project Area is entirely located south of 118* Street and includes a large 
area east of Ewing Avenue, a corner parcel at 118*' Street and Avenue O. and subdivided but 
undeveloped land on Avenue O at the southernmost point of the Project Area (the "Vacant Area"). 
The Vacant Area is 44.54 acres and consists of seven (7) parcels of varying size. For a map 
depicting the Project Area boundaries and delineating the Improved and Vacant Areas, see 
Redevelopment Plan Figure 1. Proiect Area Boundary. A legal description of the Project Area 
is included in Section II, Legal Description and Proiect Area Boundary. 

Geographical and Historical Context 

The two community areas that are encompassed by the Project Area include East Side and 
Hegewisch. These communities have similar beginnings in the second half of the 19* Century 
closely tied to the development of railroads and industry. 

East Side 

The extension of the Lake Shore and 
Michigan Southern Railroad (later became 
New York Central) in 1646 through what is 
now the East Side community area, was 
followed by multiple other rail lines. By the 
mid to late 1600s. the East Side became the 
entry to Chicago via surface travel. Good 
land transportation options and the 
possibilities for harbor and dock facilities at 
Calumet River attracted industries that 
included a tin plate and steel tool works, a 
brewery, a bottling plant, and a stocking 
factory. By 1920 heavy industries such as 
Iroquois Steel. Chicago Shipbuilding 
Company and Chicago Tack Company (later 
Republic Steel) predominated providing good 
employment and increased housing needs. 

Residential settlement of East Side started in 
1865 with a handful of families living in 
wooded areas and surviving by hunting, 
fishing and farming. This number grew to 
nearty 1,100 by 1880 with tiie development 
of the first industries. To meet tiie demand of 
the growing industrial development, 
residential construction boomed in the 1920s 
reaching a population of 17,000 by 1930. 
Post Worid War II saw another increase in 
population followed by more modest growth, 
reaching a peak in 1970 of nearty 25,000. 

City of Chicago 

Project Area Boundary 

COMMUNITY AREA 

East Side 

Hegewisch 

East Side and Hegewisch Community Areas at the Southeast edge of Chicago 
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Hegewisch 

Hegewisch settlement began later than East Side and its development occurred more slowly. 
Originally made up of extensive marshlands, Hegewisch is the most southeasterly community 
area located immediately south of East Side, running from 112* Street to the City limits on the 
south. The original community was envisioned as an industrial town like Pullman with a population 
of 10,000. Only a small portion of the land was platted and streets laid in 1883. Modest 
development of industry and housing occurred over the next two decades but didn't really take off 
until the 1920s when it reached a population of 7,200. Two decades of declining population were 
followed in the 1950s by a housing boom with an increase of housing units by 39%. Population 
peaked in 1980 at 11,572. 

East Side and Hegewisch populations have declined since their peaks in 1970 and 1980. 
respectively, a statistic that can be attributed in part to the demise of the steel industry in and 
around this area. The estimated 2006 population for East Side was 22,655 and Hegewisch was 
8,932. The communities are characterized today by modestiy sized, low density housing. A high 
percentage of housing is single family detached, owner-occupied units. The communities remain a 
predominantly blue collar area with many municipal employees - policemen and fireman - as well 
as steel workers. 

Within the Project Area are five buildings that have been identified in the City of Chicago's 
Historic Resources Survey as having potential architectural or historic significance in the context 
of the surrounding community. Included among these are residential, institutional and 
commercial properties, many of which were built prior to the turn of the 20'*' Century. The list of 
properties is provided below: 

Table 1. Buildings with Architectural or Historic Significance 

Address 
9550 S Ewing Av 
9624-9630 8 Ewing Av 
9701 S Ewing Av 
10210-10212 S Ewing Av 
10261 S Avenue H 

Name 
St. George's Church 

Colhour Residence 

Yr Constructed 
1900s 
1880s 
1920s 
1880s 
1870s 

Architect 
Brinkmann. William J. 

Kocher. Jacques J. 

In addition, the Project Area includes a number of other physical assets: 

• Convenient access to and from lnterstate-90/Chicago Skyway Expressway. Entrance/exit to 
the Skyway (1-90) can be made at 105* Street and Indianapolis Boulevard. 

• Public transportation options include CTA bus service and Metra electric train services. CTA 
buses that serve the area include the #30 along Ewing Avenue and Avenue O, #100 along 
lOB* Street, Torrence Avenue, Yates Avenue, and 95* Street to the CTA Red Line Station at 
95* and Dan Ryan Expressway; and. #26 along 106* Street, Buffalo Avenue, Ewing Avenue 
and Lake Shore Drive to Downtown. The Metra Electric Line provides service to and from 
Downtown via the South Chicago Branch with a station just north of the Project Area. Regional 
and intrastate service is also available the South Shore Line to Gary, Michigan City, and South 
Bend. The last station before entering Indiana is located at 137* Street and Buriey Avenue just 
south of the Project Area. 
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• There are several recreational facilities in or near the Project Area offering a wide range of 
activities for community residents. Calumet Park, a large community pari< with beach access, 
field house, walking trails and ball fields is located just east of the Project Area boundary at 
98* Street. Eggers Grove, a Cook County Forest Presen/e recreation site, is located east of 
the Project Area along the Illinois-Indiana border and offers picnic facilities, hiking, biking, 
skating and cross country skiing opportunities. Other public park and recreation opportunities 
that are available within the Project Area include small playlots and park facilities such as 
Krause Playlet Park, Ewing Avenue Playlot Park and Park No. 499 (also known as the 
Chicago portion of the Burnham Greenway Trail). 

Both community areas and the Project Area in particular, face unique mari<et challenges. The 
community is effectively isolated from the larger Chicago community by the Calumet River, the 
Lake Calumet Industrial District and rail lines at the far south and by their immediate proximity to 
Indiana, where tax rates are generally lower. 

The retail sales tax rate in Chicago is presently 10.25% (2.25% on grocery-type food, and medical 
drugs and appliances), while in Indiana the rate is 7.0% on all items. Property taxes are also lower 
in the Indiana. These two tax differences create a competitive disadvantage to retail and 
commercial businesses in the Project Area due to their close proximity to the Indiana border. 

Retail market profiles for each community, conducted by LISC MetroEdge for the City of Chicago, 
indicate that more than 58% of estimated expenditures by local residents are going outside the 
community area. The retail district for East Side is located along 106* Street and Indianapolis 
Boulevard while the retail district for Hegewisch. located outside the Project Area boundaries, is 
concentrated along Brandon and Baltimore Avenues at 133"* Street. Retail in these districts are 
characterized by traditional commercial corridors with a mix of uses, generally limited to one or two 
stories in height. 

The Project Area as a whole has not been subject to growth and development through investment 
by the private sector. The Improved Area is characterized by the presence of obsolete commercial 
and industrial structures; conversion of residential structures and accessory buildings to 
commercial uses; aging and deteriorated structures and buildings; scattered locations of 
dilapidated structures; conflicting and deleterious land uses, overcrowding of structures; 
inadequate provision of playground, parking or loading facilities for school facilities; aging and 
inadequate utilities including some areas unserved by public utilities; illegal dumping of excavation 
and building materials; and parcels of irregular size and shape caused by the development of 
street, rail line and expressway rights of way and tax delinquencies. 

Evidence ofthis lack of growth and development is detailed in Section VI and summarized below. 

• Between January 2004 and June 2009. there were a total of 237 building permits issued in 
the Project Area to a total of 133 separate addresses. This represents 21% of the 619 
buildings in the Project Area. 

. Of the 237 permits issued, 7 (3%) were for new construction including one permit issued 
for the public construction of the new branch library. Of the total amount of permits issued 
during this time frame, more than 50% (119 permits) were for electrical wiring and repairs 
or replacement of components within an existing structure. 
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• 

A sizable area of land on the southern portion remains undeveloped and off the tax rolls. 
Several of these vacant parcels have been tax delinquent for multiple years. 

The Vacant Area is largely unserved by public utilities, lacking sewer and water mains as 
well as street infrastructure. 

These declining physical and economic conditions continue to impede growth and development 
through private investment. Without the intervention of the City and the adoption of Tax Increment 
Financing and this Redevelopment Plan, the Project Area would not reasonably be expected to be 
redeveloped. 

B. Tax Increment Financing 

In January 1977, Tax Increment Financing ("TIF") was authorized by the Illinois General Assembly 
through passage of the Act. The Act provides a means for municipalities, after the approval of a 
redevelopment plan and project, to redevelop blighted, conservation, or industrial park 
consen/ation areas and to finance eligible "redevelopment project costs" with incremental 
property tax revenues. "Incremental Property Tax" or "Incremental Property Taxes" are 
derived from the increase in the current Equalized Assessed Valuation ("EAV") of real property 
within the redevelopment project area over and above the "Certified Initial EAV" of such real 
property. Any increase in EAV is then multiplied by the current tax rate to arrive at the Incremental 
Property Taxes. A decline in current EAV does not result in a negative Incremental Property Tax. 

To finance redevelopment project costs, a municipality may issue obligations secured by 
Incremental Property Taxes to be generated within the redevelopment project area. In addition, a 
municipality may pledge towards payment of such obligations any part or any combination of the 
following: (a) net revenues of all or part of any redevelopment project; (b) taxes levied and 
collected on any or all property in the municipality; (c) the full faith and credit of the municipality; (d) 
a mortgage on part or all of the redevelopment project; or (e) any other taxes or anticipated 
receipts that the municipality may lawfully pledge. 

Tax increment financing does not generate tax revenues. This financing mechanism allows the 
municipality to capture, for a certain number of years, the new tax revenues produced by the 
enhanced valuation of properties resulting from the municipality's redevelopment program, 
improvements and activities, various redevelopment projects, and the reassessment of properties. 
This revenue is then reinvested in the area through rehabilitation, developer subsidies, public 
improvements and other eligible redevelopment activities. Under TIF, all taxing districts continue to 
receive property taxes levied on the initial valuation of properties within the redevelopment project 
area. Additionally, taxing districts can receive distributions of excess Incremental Property Taxes 
when annual Incremental Property Taxes received exceed principal and interest obligations for 
that year and redevelopment project costs necessary to implement the redevelopment plan have 
been paid. Taxing districts also benefit from the increased property tax base after redevelopment 
project costs and obligations are paid. 
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C. Tiie Redevelopment Plan for tiie Ewing Avenue Tax increment Financing 
Redeveiopment Project Area 

As evidenced in Section VI, the Project Area as a whole has not been subject to growth and 
development through private investment. Furthermore, it is not reasonable to expect that the 
Project Area as a whole will be redeveloped on a comprehensive and coordinated basis without 
the use of TIF. 

JRG has prepared the Redevelopment Plan and the related Eligibility Report with the 
understanding that the City would rely on (i) the findings and conclusions of the Redevelopment 
Plan and the related Eligibility Report in proceeding with the designation of the Project Area as a 
Redevelopment Project Area under the Act and adoption of the Redevelopment Plan, and (ii) the 
fact that JRG has obtained the necessary information so that the Redevelopment Plan and the 
related Eligibility Report will comply with the Act. 

This Redevelopment Plan has been formulated in accordance with the provisions of the Act and is 
intended to guide improvements and activities within the Project Area to stimulate private 
investment in the Project Area. The goal of the City, through implementation of this 
Redevelopment Plan, is that the entire Project Area be revitalized on a comprehensive and 
planned basis to ensure that private investment in rehabilitation and new development occurs: 

1. On a coordinated rather than piecemeal basis to ensure that land use, access and 
circulation, parking, public services and urban design are functionally integrated and meet 
present-day principles and standards; 

2. On a reasonable, comprehensive and integrated basis to ensure that the factors of blight 
are eliminated; and 

3. Within a reasonable and defined time' period so that the Project Area may contribute 
productively to the economic vitality of the City. 

Redevelopment of the Project Area will constitute a complex endeavor. The success of this 
redevelopment effort will depend to a large extent on the cooperation between the private sector 
and agencies of local government. Adoption of this Redevelopment Plan will make possible the 
implementation of a comprehensive program for redevelopment of the Project Area. By means of 
public investment, the Project Area can become a stable environment that will attract new private 
investment. Public investment will set the stage for redevelopment by the private sector. Through 
this Redevelopment Plan, the City will provide a basis for directing the assets and energies of the 
private sector to ensure a unified and cooperative public-private redevelopment effort. 

This Redevelopment Plan sets forth the overall "Redevelopment Project" to be undertaken to 
accomplish the City's above-stated goals. During implementation of the Redevelopment Project, 
the City may. from time to time: (i) undertake or cause to be undertaken public improvements and 
other redevelopment project activities authorized under the Act; and (ii) enter into redevelopment 
agreements and intergovernmental agreements with private or public entities to construct, 
rehabilitate, renovate or restore private improvements and undertake other redevelopment project 
activities authorized under the Act on one or several parcels (items (i) and (ii) are collectively 
referred to as "Redevelopment Projects"). 
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This Redevelopment Plan specifically describes the Project Area and summarizes the criteria that 
qualify the Improved Area as a "conservation area" and the Vacant Area as a "blighted area" as 
defined in the Act. 

Successful implementation of this Redevelopment Plan requires that the City utilize Incremental 
Property Taxes and other resources in accordance with the Act to stimulate the comprehensive 
and coordinated development of the Project Area. Only through the utilization of TIF will the 
Project Area develop on a comprehensive and coordinated basis, thereby eliminating the existing 
and threatening blight conditions which have limited development of the Project Area by the 
private sector on a comprehensive and area-wide basis. 

The use of Incremental Property Taxes will permit the City to direct, implement and coordinate 
public improvements and activities to stimulate private investment within the Project Area. These 
improvements, activities and investments will benefit the City, its residents, and all taxing districts 
having jurisdiction over the Project Area. These anticipated benefits include: 

• Elimination of problem conditions in the Project Area; 

• The construction of new public school facilities to relieve overcrowding and respond to the 
needs of the community; 

• A strengthened tax base for affected taxing districts arising from new residential, commercial 
and industrial development, rehabilitation of existing buildings and returning tax exempt 
properties to the tax rolls; 

• Increased opportunities for affordable rental and for-sale housing within the Project Area; and 

• An improved system of roadways, utilities and other infrastructure that can adequately 
accommodate desired new development. 

Ii. LEGAL DESCRIPTION AND PROJECT BOUNDARY 

The boundaries of the Project Area have been drawn to include only those contiguous parcels of 
real property and improvements substantially benefited by the proposed Redevelopment Project to 
be undertaken as part of this Redevelopment Plan. The boundaries of the Project Area are shown 
in Redevelopment Plan Figure 1, Project Area Boundary, and are generally described below: 

The area is generally bounded by 93rd Court on the north. 130* Street on the south, Indianapolis 
Boulevard and the Illinois state line on the east, and Buffalo Avenue and Avenue O on the west. 

The legal description of the Project Area is found in EXHIBIT I at the end of this report. 
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III. ELIGIBILITY CONDITIONS 

The results summarized in this section are more fully described in a separate report that presents 
the definition, application and extent of the blight factors in the Project Area. The report, prepared 
by JRG is entitled "Ewing Avenue Tax Increment Financing Eligibility Report," (the "Eligibility 
Report") and is attached as EXHIBIT ill to this Redevelopment Plan. 

A. Summary of Project Area Eiigibiiity 

Based upon sun/eys, inspections and analyses of the Project Area, the Improved Area within the 
Project Area qualifies under the applicable criteria as a conservation area and the Vacant Area 
within the Project Area qualifies under the applicable criteria as a vacant blighted area within the 
requirements of the Act. 

Improved Area 

The Improved Area meets the required age condition for a conservation area which requires that 
50% or more of the buildings must be 35 years of age or older. The Improved Area is 
characterized by the presence of a combination of three or more of the factors listed in the Act, 
rendering the Project Area detrimental to the public safety, health and welfare of the citizens of the 
City and if left unchecked, may allow the Project Area to become a blighted area. It is common 
and indeed desirable that a sufficient number of sound and well maintained buildings exist to 
provide the foundation for a successful program designed to stimulate private investment in both 
the upgrading and adapting of existing buildings and in new development. Specifically, 

• Of the 612 buildings in the Project Area 539, or 88%, are 35 years of age or older. 

• Of the 13 factors set forth in the Act for conservation areas, eight (8) factors are found to be 
present in the Project Area. 

• Of the eight (8) factors present, four (4) are present to a meaningful extent and reasonably 
distributed throughout the Project Area. These factors include: deterioration; inadequate 
utilities; declining or lagging EAV; and lack of community planning. Three factors are required 
for eligibility as a conservation area. 

• Four (4) other eligibility factors were found present to a meaningful degree. However, these 
factors were generally present in the area north of 112* Street and therefore not reasonably 
distributed throughout the entire Project Area. These factors include: obsolescence; 
overcrowding of structures; excessive vacancies; and deleterious and use or layout and 
contribute to the overall finding of disinvestment. 

Vacant Area 

The Vacant Area meets the criteria for a vacant blighted area. The Vacant Area is characterized 
by the presence of two or more factors under the first set of criteria. Additionally, the Vacant Area 
exhibits the presence of one factor under the second set of criteria. Specifically, 

1. Two or More Factors Impair the Sound Growth of the Vacant Area, including: 

a. Tax and Special Assessment Delinquencies; 

b. Deterioration of Adjacent Improvements; and 
c. Declining or Lagging EAV. 

Each of these three factors is present to a meaningfijl extent and reasonably distributed 
throughout the Vacant Area. 
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2. Single Fai:tor Criterion Impairs the Sound Growth of the Vacant Area : 

The Vacant Area consists of an Unused or Illegal Disposal Site. This factor directly impacts 
the four largest of the seven Vacant Area parcels, representing 86% of the Vacant Area. 

As a whole, the Project Area includes only real property and improvements thereon substantially 
benefited by the proposed redevelopment project improvements. 

B. Surveys and Analyses Conducted 

The conditions documented in the Project Area are based upon surveys and analyses conducted 
by JRG. The surveys and analyses conducted for the Project Area include: 

1. Exterior sun/ey of the condition and use of all buildings and sites; 
2. Field survey of environmental conditions covering streets, sidewalks, curbs and 

gutters, lighting, traffic, parking facilities, landscaping, fences, and general property 
maintenance; 

3. Analysis of the existing uses within the Project Area and their relationships to the 
surroundings; 

4. Comparison of current land use to current zoning ordinance and the current zoning 
map; 

5. Analysis of original platting and current parcel size and layout; 
6. Analysis of vacant parcels and buildings; 
7. Analysis of building floor area and site coverage; 
8. Review of previously prepared plans, studies and data; 
9. Analysis of City of Chicago building permit data and building code violation data for the 

period from January 2004 through June 2009; 
10. Analysis of storm, sanitary sewer lines and water supply lines within the Project Area 

via existing infrastructure maps provided by the City of Chicago's Department of Water 
Management; 

11. Analysis of Cook County Assessor records for assessed valuations and equalization 
factors for tax parcels in the Project Area for assessment years 2002 to 2008; and 

12. Review of Cook County Treasurer records for collection years 2007, 2008 and 2009. 
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IV. REDEVELOPMENT GOALS AND OBJECTIVES 

Comprehensive and coordinated investment in new public and private improvements and 
facilities is essential for the successful redevelopment of the Project Area and the elimination of 
conditions that have impeded redevelopment of the Project Area in the past. Redevelopment of 
the Project Area will benefit the City through improvements in the physical environment, an 
increased tax base, and additional employment opportunities. 

This section identifies the general goals and objectives adopted by the City for redevelopment of 
the Project Area. Section V presents more specific objectives for development and design within 
the Project Area and the redevelopment activities that the City plans to undertake to achieve the 
goals and objectives presented in this section. 

A. General Goals 

Listed below are the general goals adopted by the City for redevelopment of the Project Area. 
These goals provide overall focus and direction for this Redevelopment Plan. 

1. An environment that will contribute more positively to the health, safety and general welfare of 
the Project Area and the surrounding community. 

2. An improved quality of life in the Project Area and the surrounding communities. 

3. Elimination of the factors that qualified the Improved Area as a conservation area and the 
Vacant Area as a blighted area. 

4. New and improved public school facilities that adequately serve the needs of the community. 

5. A community that is stable, economically and racially diverse, secure, and beautiful. 

6. New investment and development opportunities that will increase the real estate tax base of 
the City and other taxing districts having jurisdiction over the Project Area. 

7. Increased employment options for community residents. 

8. Improvement and enhancement of public parks and open spaces that serve the neighboring 
residents, complements adjacent uses, and provides effective and attractive pedestrian 
connections. 

B. Redeveiopment Objectives 

Listed below are the redevelopment objectives which will guide planning decisions regarding 
redevelopment within the Project Area. 

1. Create an environment that stimulates private investment in the Project Area. 

2. Strengthen the economic well being of the Project Area by returning vacant and underutilized 
properties to the tax rolls. 

3. Provide for new and/or improved public facilities to serve a growing residential community, 
particularly schools, community centers and parks, as appropriate. 

4. Support the development of new housing, including for sale and rental units at market rate and 
affordable prices. 
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5. Strengthen the main commercial corridors of 106* Street, Indianapolis Boulevard and Ewing 
Avenue by encouraging new commercial at key intersections and mixed use development 
opportunities along the corridors. 

6. Assemble or encourage the assembly of vacant land into parcels of appropriate shape and 
sufficient size for redevelopment in accordance with this Redevelopment Plan. 

7. Encourage visually attractive buildings, rights-of-way and open spaces and encourage high 
standards of design. 

8. Upgrade public utilities, infrastructure and streets, including streetscape and beautification 
projects. 

9. Create a strong, sustainable system of pari<s and open spaces that link the Project Area to 
amenities, parks and boulevards in the greater Chicago community. 

10. Create new job opportunities for City residents utilizing the most current hiring programs and 
appropriate job training programs. 

11. Provide opportunities for women-owned, minority-owned and local businesses and local 
residents to share in the redevelopment of the Project Area. 

12. Encourage improvements in accessibility for people with disabilities. 

V. REDEVELOPMENT PROJECT 

This section presents the Redevelopment Project anticipated to be undertaken by the City and by 
other public and private entities on behalf of the City in furtherance of this Redevelopment Plan. 
The Redevelopment Project, as outiined in this section conforms to the plans and policies in place 
within the Project Area including the Chicago Zoning Ordinance. 

The Redevelopment Project described in this Redevelopment Plan and pursuant to the Act 
includes: a) the land use plan; b) redevelopment goals and objectives; c) a description of 
redevelopment improvements and activities; d) estimated redevelopment project costs; e) a 
description of sources of funds to pay estimated redevelopment project costs; f) a description of 
obligations that may be issued; and g) identification of the most recent EAV of properties in the 
Project Area and an estimate of future EAV. 

A. Land Use Plan 

The land uses within the Project Area and their recommended uses within those land uses are 
listed and described below. The Land Use Plan is intended to direct TIF eligible expenditures and 
does not affect the zoning currently in place within the Project Area. The land uses proposed for 
the Project Area are described below and illustrated in Redevelopment Plan Figure 2a. Land 
Use Plan - North; Redevelopment Plan Figure 2b Land Use Plan - Center; and 
Redevelopment Plan Figure 2c. Land Use Plan - South. 

Residential 
Residential land uses make up a large percentage of the Project Area and should continue to 
be the predominant land use. This land use is currentiy characterized by low density single-
family and two-flat buildings with limited number of multi-family buildings. The Land Use Plan 
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encourages the continuation of the low density residential pattern on interior portions of the 
Project Area. Multi-family residential is encouraged where more intensive pedestrian activity is 
desired, particulariy in areas near transit and along non-local streets. This may include multiple 
family attached or detached residential dwellings but could include lower density residential 
dwellings and limited mixed-use residential/commercial. 

Complementary uses within residential areas include public and institutional school uses as well 
and park and open space facilities. Infill development should be encouraged that respects and 
complements the character and architecture of the existing properties. 

Commercial 
Areas designated for commercial retail/service uses are intended to provide goods and services 
for the nearby residential neighborhoods and surrounding community. Commercial retail/service 
areas should be clustered In areas near primary intersections with good vehicular accessibility 
and visibility. Particular attention should be given to commercial development along Indianapolis 
Boulevard, which is a high visibility gateway corridor through the community. Commercial retail 
and service uses should be compatible with adjacent residential areas and be consistent with 
the City Zoning Ordinance. 

Select locations which serve as a transitional area between industrial uses to the west and 
residential uses to the east should consider more intensive commercial zoning uses that 
emphasize commercial service uses or light industrial uses. These areas include Avenue N at 
100* Street and Buffalo Avenue just south of 106* Street. This classification is intended to 
provide flexibility in land use planning over time and act as a buffer against incompatible or 
noxious uses or high traffic generating uses in close proximity to residential. Within this land use 
area, sound existing industries should be retained and enhanced and underutilized and severely 
deteriorated properties should be considered for high quality new development and reuse of 
older structures where possible. 

Mixed-Use (Residential/Commercial or Residential/Institutional) 

Like many urban block fronts in Chicago that developed prior to the predominance of cars, the 
Project Area is dominated by blocks which include small commercial storefronts with residential 
above interspersed with other commercial structures, single family homes and two or three-flat 
buildings. Because of the compact and isolated nature of the community - surrounded by 
industrial areas and the Skyway on the east - these mixed use corridors should continue to 
serve as community workhorses providing many of the day to day needs of community 
residents. These areas are intended to be more pedestrian oriented and accommodate a mix of 
uses that serve and support employees, businesses and residents within the Project Area. 
Multi-family residential or office uses would be encouraged in upper floors and as permitted in 
the City Zoning Ordinance. Ground floor residential should be encouraged in areas away from 
the major street intersections. Ancillary uses such as parking lots or facilities to serve the 
commercial and mixed use corridors should be encouraged where appropriate. 
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Industrial 

Primarily, industrial uses have been designated for the area south of 118* Street. The area 
currentiy includes areas moderately sized manufacturing and/or distribution operations as well 
as a large area of vacant land. New light to moderate industrial development should be 
encouraged on this site that takes advantage of the site's size, zoning, and complementary 
uses. Given the proximity to residential immediately north of 118* Street, careful consideration 
should be given to the type of noise, odor and vehicular activity generated by the users. 

A smaller, secondary location for light industrial or commercial service would be appropriate 
along Avenue N just north of 100* Street as a transitional use between the more intensive 
industrial uses on the west and low density residential on the east. Appropriate fencing and/or 
buffering treatments should be encouraged between this site and adjacent residential uses. 

Public/Institutional 

Public and institutional use areas are located throughout the Project Area as primary uses on 
the block as well as one of several uses along a mixed use block front. This classification 
identifies areas of existing and future public or institutional uses that serve as the primary use 
on a single or multiple blocks. These institutions are critically important facilities that serve the 
Project Area and surrounding neighborhoods and should be maintained and enhanced for the 
benefit and development of the community. 

A primary goal of this Redevelopment Plan is the development of a new public elementary 
school facility on Indianapolis Boulevard between 104* and 105* Streets. The new school 
facility is intended to relieve overcrowding issues at other elementary school facilities in the 
neighborhood. Despite the unusual shape of the future site, accommodations should be made 
to incorporate playground facilities as well as staff parking as part of the development. 

Open Space 

This category includes areas owned and operated by the Chicago Park District and Forest 
Preserve District of Cook County that are dedicated to the provision of park and recreation 
facilities. This includes two public parks and one bicycle trail within the boundaries of the Project 
Area: Krause Playlot Park; Ewing Avenue Playlot Park; and the Burnham Greenway Trail (also 
known as Park 499). The eastern edge of the Project Area abuts the Eggers Grove Forest 
Preserve and Calumet Park is less than a half mile to the east. Despite the proximity to these 
excellent regional park and recreational facilities, the Project Area would benefit from expanded 
or additional park and open space locations. Additional park space is encouraged within the 
Project Area and should be an integral part of planned developments. 

All development should comply with the Redevelopment Plan objectives set forth in Section IV, 
the Chicago Zoning Ordinance or any applicable Planned Residential Development, the 
Comprehensive Plan of Chicago, and all other relevant City ordinances and development 
guidelines. 

B. Redevelopment Goals and Objectives 

Listed below are the specific redevelopment goals and objectives which will assist the City in 
directing and coordinating public and private improvements and investment within the Project Area 
in order to achieve the general goals and objectives identified in Section IV of this Redevelopment 
Plan. 
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The Development and Design Objectives are intended to enhance and attract a variety of 
desirable uses such as new public/institutional redevelopment, new industrial development and 
infill residential development; foster a consistent and coordinated development pattern; and 
revitalize the overall identity of the Project Area. 

a) Land Use 

• Strengthen the commercial base of the Project Area to provide local shopping and 
employment opportunities for community residents and improve the area's image as a 
well-planned, sustainable and cohesive urban neighborhood. 

• Establish community facilities, including new schools and renovated facilities, community 
centers, and day care centers at appropriate locations within the Project Area. 

• Encourage new business and commercial development along the major thoroughfares 
with a focus on key intersections/commercial nodes to provide the goods and services 
necessary to sustain a thriving and vibrant residential community. 

• Develop a comprehensive housing program thatserves homeowners and renters. 

• Remove or minimize physical barriers and other impediments to unified development. 

• Create a sustainable network of park and open spaces that serve the neighborhood uses 
and link the community to the larger park system. 

b) Building and Site Development 

' • Maintain Chicago's traditional neighborhood form that is characterized by a grid pattern of 
streets, buildings oriented toward the street, and a human scale that is attractive and 
inviting to pedestrians. 

• Maintain the cohesive character of the larger community by encouraging new 
developments that reflect designs consistent with the surrounding neighborhoods, 
including consistent front yard setbacks and building lines/heights; street orientation of 
buildings; alleys; parking to the rear of housing; and limited curb cuts. 

• Encourage a variety of architectural styles that would be consistent with the surrounding 
neighborhood. 

• Ensure that private development and redevelopment improvements to sites and 
streetscapes are consistent with public improvement goals and plans. 

• Strive to attain LEED certification in all public and private buildings consistent with the City 
of Chicago's Green Building Agenda. 

c) Transportation, Circulation and Infrastructure 

• Improve the street surface, curb and gutter conditions, street lighting, and traffic 
signalization. 

• Install or upgrade public utilities and infrastructure as required. 
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• Ensure that provision of off-street parking meets or exceeds the minimum requirements of 
theCity. 

• Promote improved provision of or access to public transportation facilities, including bus 
and rail transit. 

d) Urban Design, Landscaping, and Open Space 

• Promote high quality and harmonious architectural, landscape and streetscape design that 
contributes to and complements the surrounding neighborhoods. 

• Provide new pedestrian-scale lighting where appropriate. 

• Encourage streetscape features within the Project Area including street trees. 

• Screen active rail tracks for safety and appearance, as appropriate. 

• Develop new neighborhood pari<s that are accessible to all residents. 

• Ensure that all open spaces are designed, landscaped and lit to achieve a high level of 
public safety and security. 

• Ensure that all landscaping and design materials comply with the City of Chicago 
Landscape Ordinance or any applicable Planned Residential Development and reflect the 
character of the area. 

C. Redevelopment Improvements and Activities 

The City proposes to achieve its redevelopment goals and objectives for the Project Area through 
the use of public financing techniques including, but not limited to, tax increment financing, to 
undertake some or all of the activities and improvements authorized under the Act, including the 
activities and improvements described below. The City also maintains the flexibility to undertake 
additional activities and improvements authorized under the Act, if the need for activities or 
improvements change as redevelopment occurs in the Project Area. 

The City may enter into redevelopment agreements or intergovernmental agreements with public 
or private entities for the furtherance of this Redevelopment Plan to construct, rehabilitate, 
renovate or restore improvements for public or private facilities on one or several parcels or any 
other lav\/ful purpose. Redevelopment agreements may contain terms and provisions that are 
more specific than the general principles set forth in this Redevelopment Plan and which include 
affordable housing requirements as described below. 

Developers who receive TIF assistance for market-rate housing are required to set aside 20 
percent of the units as affordable units. For-sale housing must be affordable to households 
earning no more than 100 percent of the area median income, as defined by the US Department 
of housing and Urban Development ("HUD"). Rental units must be affordable to households 
earning no more than 60 percent of the area median income. 

1. Property Assembiy 

Property acquisition and land assembly by the private sector in accordance with this 
Redevelopment Plan will be encouraged by the City. To meet the goals and objectives of 
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this Redevelopment Plan, the City may acquire and assemble property throughout the 
Project Area. Land assemblage by the City may be by purchase, exchange, donation, 
lease, eminent domain or through the Tax Reactivation Program and may be for the 
purpose of: (a) sale, lease or conveyance to private developers or other public bodies; or 
(b) sale, lease, conveyance or dedication for the construction of public improvements or 
facilities. Furthermore, the City may require written redevelopment agreements with 
developers before acquiring any properties. As appropriate, the City may devote acquired 
property to temporary uses until such property is scheduled for disposition and 
development. 

In connection with the City exercising its power to acquire real property, including the 
exercise of the power of eminent domain, under the Act in implementing the 
Redevelopment Plan, the City will follow its customary procedures of having each such 
acquisition recommended by the Community Development Commission (or any successor 
commission) and authorized by the City Council of the City. Acquisition of such real 
property as may be authorized by the City Council does not constitute a change in the 
nature ofthis Redevelopment Plan. 

The City or a private developer may acquire any historic structure (whether a designated 
City or State landmark or on, or eligible for, nomination to the National Register of Historic 
Places) and (a) demolish any non-historic feature of such structure; (b) demolish all or 
portions, as allowed by laws, of historic structures, if necessary, to implement a project that 
meets the goals and objectives of the Redevelopment Plan; and (c) incorporate any 
historic structure or historic feature into a development on the subject property or adjoining 
property. 

2. Relocation 

Relocation assistance may be provided to facilitate redevelopment of portions of the 
Project Area and to meet other City objectives. Business or households legally occupying 
properties that may be acquired by the City subsequent to this Redevelopment Plan may 
be provided with relocation advisory and financial assistance as determined by the City. In 
the event that the implementation of the Redevelopment Plan results in the removal of 
residential housing units in the Project Area occupied by low-Income households or very 
low-income households, or the displacement of low-income households or very low-
income households from such residential housing units, such households shall be provided 
affordable housing and relocation assistance not less than that which would be provided 
under the federal Uniform Relocation Assistance and Real Property Acquisition Policies 
Act of 1970 and the regulations there under, including the eligibility criteria. Affordable 
housing may be either existing or newly constructed housing. The City shall make a good 
faith effort to ensure that this affordable housing is located in or near the Project Area. 

As used in the above paragraph "low-Income households", "very low-income 
households" and "affordable housing" shall have the meanings set forth in Section 3 of 
the Illinois Affordable Housing Act, 310 ILCS 65/3. As of the date of this Redevelopment 
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Plan, these statutory terms are defined as follows: (i) "low-income household" means a 
single person, family or unrelated persons living together whose adjusted income is more 
than 50 percent but less than 80 percent of the median income of the area of residence, 
adjusted for family size, as such adjusted income and median income are determined from 
time to time by the HUD for purposes of Section 8 of the United States Housing Act of 
1937; (ii) "very low-income household" means a single person, family or unrelated 
persons living together whose adjusted income is not more than 50 percent of the median 
income of the area of residence, adjusted for family size, as so determined by HUD; and 
(iii) "affordable housing" means residential housing that, so long as the same is occupied 
by low-income households or very low-income households, requires payment of monthly 
housing costs, including utilities other than telephone, of no more than 30 percent of the 
maximum allowable income for such households, as applicable. 

3. Provision of Public Works or Improvements 

The City may provide (or assist other public bodies in providing) public improvements and 
facilities that are necessary to service the Project Area in accordance with this 
Redevelopment Plan and the comprehensive plan for development of the City as a whole. 
Public improvements and facilities may include, but are not limited to. the following: 

a) Streets and Utilities 
A range of roadway, utility and related improvement projects, from repair and 
resurfacing to major construction or reconstruction, may be undertaken. 

b) Schools and Public Facilities 
Improvements to or construction of new public facilities, including schools and other 
public facilities may be provided to serve the existing and future residential 
development in the Project Area. 

c) Parking and Transportation Facilities 
Improvements to existing or construction of new public parking and transportation 
facilities including the development of new off-street parking sites and/or facilities to 
ensure coordinated vehicular movement and access to the primary mixed use 
corridors as well as sufficient off street parking for public/institutional uses. 

d) Parks and Open Space 
Improvements to existing or construction of new parks, open spaces and public 
plazas may be provided, including the construction of pedestrian walkways, lighting, 
landscaping and general beautification improvements intended for use of the general 
public. 

4. Rehabilitation of Existing Buildings 

The City will encourage the rehabilitation of public and private buildings that are basically 
sound and/or historically or architecturally significant. 

5. Job Training and Related Educational Programs 

Programs designed to increase the skills of the labor force that would take advantage of 
the employment opportunities within the Project Area may be implemented. 

6. Day Care Services 

Incremental Property Taxes may be used to cover the cost of day care sen/ices and 
centers within the Project Area for children of low-income employees of Project Area 
businesses or institutions. 
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7. Taxing Districts Capital Costs 

The City may reimburse all or a portion of the costs incurred by certain taxing districts in 
the furtherance of the objectives ofthis Redevelopment Plan. 

8. interest Subsidies 

Funds may be provided to developers for a portion of interest costs incurred by a 
developer related to the construction, renovation or rehabilitation of a redevelopment 
project provided that: 

(a) such costs are to be paid directiy from the special tax allocation fund established 
pursuant to the Act; 

(b) such payments in any one year may not exceed 30 percent of the annual interest 
costs incurred by the developer with respect to the redevelopment project during 
that year; 

(c) if there are not sufficient funds available in the special tax allocation fund to make an 
interest payment, then the amounts so due shall accrue and be payable when 
sufficient funds are available in the special tax allocation fund; 

(d) the total of such interest payments paid pursuant to the Act may not exceed 30 
percent of the total: (i) cost paid or incurred by a redeveloper for a redevelopment 
project plus (ii) redevelopment project costs excluding any property assembly costs 
and any relocation costs incurred by the City pursuant to the Act; and 

(e) The cost limits set forth in this paragraph in subparagraphs (b) and (d) above shall 
be modified to permit payment of up to 75 percent of interest costs incurred by a 
developer for the financing of rehabilitated or new housing units for low-income 
households and very low-income households, as defined in Section 3 of the Illinois 
Affordable Housing Act 

9. Affordable Housing 

Funds may be provided to developers for up to 50 percent of the cost of construction, 
renovation and-or rehabilitation of all low- and very low-income housing units (for 
ownership or rental) as defined in Section 3 of the Illinois Affordable Housing Act. If the 
units are part of a residential redevelopment project that includes units not affordable to 
low-and very low-income households, only the low- and very low-income units shall be 
eligible for benefits under the Act. 

10. Analysis, Administration, Studies, Surveys, Legal, etc. 

Under contracts that will run for three years or less (excluding contracts for architectural 
and engineering services which are not subject to such time limits) the City and/or private 
developers may undertake or engage professional consultants, engineers, architects, 
attorneys, etc. to conduct various analyses, studies, surveys, administration or legal 
services to establish, implement and manage this Redevelopment Plan. 
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D. Redevelopment Project Costs 

The various redevelopment expenditures that are eligible for payment or reimbursement under the 
Act are reviewed below. Following this review is a list of estimated redevelopment project costs 
that are deemed to be necessary to implement this Redevelopment Plan (the "Redeveiopment 
Project Costs"). 

1. Eligible Redevelopment Project Costs 

Redevelopment project costs include the sum total of all reasonable or necessary costs 
incurred, estimated to be incurred, or incidental to this Redevelopment Plan pursuant to 
the Act. Such costs may include, without limitation, the following: 

a) Costs of studies, surveys, development of plans and specifications, implementation 
and administration of the redevelopment plan including but not limited to, stafl" and 
professional sen/ice costs for architectural, engineering, legal, financial, planning or 
other services (excluding lobbying expenses), provided that no charges for 
professional services are based on a percentage of the tax increment collected; 

b) The cost of marketing sites within the Project Area to prospective businesses, 
developers and investors; 

c) Property assembly costs, including but not limited to. acquisition of land and other 
property, real or personal, or rights or interests therein, demolition of buildings, site 
preparation, site improvements that serve as an engineered barrier addressing 
ground level or below ground environmental contamination, including, but not limited 
to parking lots and other concrete or asphalt barriers, and the clearing and grading of 
land; 

d) Costs of rehabilitation, reconstruction or repair or remodeling of existing public or 
private buildings, fixtures, and leasehold improvements; and the cost of replacing an 
existing public building if pursuant to the implementation of a redevelopment project 
the existing public building is to be demolished to use the site for private investment 
or devoted to a different use requiring private investment; 

e) Costs of the construction of public works or improvements subject to the limitations in 
Section 11-74.4-3(q) (4) of the Act; 

f) Costs of job training and retraining projects including the cost of "welfare to work" 
programs implemented by businesses located within the redevelopment project area 
and such proposals feature a community-based training program which ensures 
maximum reasonable opportunities for residents of the East Side and Hegewisch 
Community Areas; 

g) Financing costs including, but not limited to, all necessary and incidental expenses 
related to the issuance of obligations and which may include payment of interest on 
any obligations issued thereunder including interest accruing during the estimated 
period of constmction of any redevelopment project for which such obligations are 
issued and for a period not exceeding 36 months following completion and including 
reasonable reserves related thereto; 



85908 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

h) To the extent the municipality by written agreement accepts and approves the same, 
all or a portion of a taxing district's capital costs resulting from the redevelopment 
project necessarily incurred or to be incurred within a taxing district in furtherance of 
the objectives of the redevelopment plan and project; 

i) Relocation costs to the extent that a municipality determines that relocation costs 
shall be paid or is required to make payment of relocation costs by federal or state 
law or by Section 74.4-3(n)(7) of the Act (see Section V.C.2 above); 

j) Payment in lieu of taxes, as defined in the Act; 

k) Costs of job training, retraining, advanced vocational education or career education, 
including but not limited to, courses in occupational, semi-technical or technical fields 
leading directly to employment, incurred by one or more taxing districts, provided that 
such costs: (i) are related to the establishment and maintenance of additional job 
training, advanced vocational education or career education programs for persons 
employed or to be employed by employers located in the Project Area; and (ii) when 
incurred by a taxing district or taxing districts other than the municipality, are set forth 
in a written agreement by or among the municipality and the taxing district or taxing 
districts, which agreement describes the program to be undertaken including but not 
limited to, the number of employees to be trained, a description of the training and 
services to be provided, the number and type of positions available or to be available, 
itemized costs of the program and sources of funds to pay for the same, and the term 
of the agreement. Such costs include, specifically, the payment by community 
college districts of costs pursuant to Sections 3-37, 3-38, 3-40, and 3-40.1 of the 
Public Community College Act, 110 ILCS 805/3-37, 805/3-38, 805/3-40 and 805/3-
40.1, and by school districts of costs pursuant to Sections 10-22.20a and 10-23.3a of 
the School Code, 105 ILCS 5/10-22.20a and 5/10-23.3a; 

I) Interest costs incurred by a developer related to the construction, renovation or 
rehabilitation of a redevelopment project provided that: 

1. such costs are to be paid directiy from the special tax allocation fund 
established pursuant to the Act; 

2. such payments in any one year may not exceed 30 percent of the annual 
interest costs incurred by the redeveloper with regard to the redevelopment 
project during that year; 

3. if there are not sufficient funds available in the special tax allocation fijnd to 
make the payment pursuant to this provision, then the amounts so due shall 
accrue and be payable when sufficient funds are available in the special tax 
allocation fund; 

4. the total of such interest payments paid pursuant to the Act may not exceed 
30 percent of the total: (i) cost paid or incurred by the developer for such 
redevelopment project, plus (ii) redevelopment project costs excluding any 
property assembly costs and any relocation costs incurred by a municipality 
pursuant to the Act; and 
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5. Up to 75 percent of the interest cost incurred by a developer for the financing 
of rehabilitated or new housing units for low-income households and very low-
income households, as defined in Section 3 of the Illinois Affordable Housing 
Act. 

m) Unless explicitly provided in the Act, the cost of construction of new privately-owned 
buildings shall not be an eligible redevelopment project cost; 

n) An elementary, secondary, or unit school district's increased costs attributable to 
assisted housing units will be reimbursed as provided in the Act; 

o) Up to 50 percent of the cost of construction, renovation and/or rehabilitation of all 
low- and very low-income housing units (for ownership or rental) as defined in 
Section 3 of the Illinois Affordable Housing Act. If the units are part of a residential 
redevelopment project that includes units not affordable to low- and very low-income 
households, only the low- and very low-income units shall be eligible for benefits 
under the Act; and 

p) The cost of daycare services for children of employees from low-income families 
working for businesses located within the Project Area and all or a portion of the cost 
of operation of day care centers established by redevelopment project area 
businesses to serve employees from low-income families working in businesses 
located in the Project Area. For the purposes of this paragraph, "low-income 
families" means families whose annual income does not exceed 80 percent of the 
City, county or regional median income as determined from time to time by the 
United States Department of Housing and Urban Development. 

If a special service area has been established pursuant to the Special Service Area Tax 
Act. 35 ILCS 235/0.01 et. seq. then any tax increment revenues derived from the tax 
imposed pursuant to the Special Service Area Tax Act may be used within the 
redevelopment project area for the purposes permitted by the Special Service Area Tax 
Act as well as the purposes permitted by the Act. 

2. Estimated Redevelopment Project Costs 

A range of redevelopment activities and improvements will be required to implement this 
Redevelopment Plan. The activities and improvements and their estimated costs are set 
forth in Table 2. Estimated Redevelopment Project Costs. All estimates are based on 
2010 dollars. Funds may be moved from one line item to another or to an eligible cost 
category described in this Redevelopment Plan at the City's discretion. 

Redevelopment Project Costs described in this Redevelopment Plan are intended to 
provide an upper estimate of expenditures. Within this upper estimate, adjustments may 
be made in line items without amending this Redevelopment Plan. 

In the event the Act is amended after the date of the approval of this Redevelopment Plan 
by the City Council of Chicago to (a) include new eligible redevelopment project costs, or 
(b) expand the scope or increase the amount of existing eligible redevelopment project 
costs (such as. for example, by increasing the amount of incurred interest costs that may 
be paid under 65 ILCS 5/1-74.4-3(q)(11)), this Redevelopment Plan shall be deemed to 
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incorporate such additional, expanded or increased eligible costs as Redevelopment 
Project Costs under the Redevelopment Plan to the extent permitted by the Act. In the 
event of such amendment(s) to the Act, the City may add any new eligible redevelopment 
project costs as a line item in Table 2 or otherwise adjust the line items in Table 2 without 
amendments to this Redevelopment Plan, to the extent permitted by the Act. In no 
instance, however, shall such additions or adjustments result in any increase in the total 
redevelopment project costs without a further amendment to this Redevelopment Plan. 

Table 2. Est imated Redevelopment Pro ject Costs 

ELIGIBLE EXPENSE ESTIMATED COST 

Analysis. Administration. Studies. Surveys. Legal. Marketing etc. $4,100,000 

Property Assembly including Acquisition. Site Prep and Demolition. 
Environmental Remediation 6.560.000 

Rehabilitation of Existing Buildings. Fixtures and Leasehold Improvements, 
Affordable Housing Construction and Rehabilitation costs 12,300.000 

Public Works & Improvements, including streets and utilities, parks and 
open space, public facilities (schools & other public facilities)'^' 45,100,000 

Relocation Costs 820,000 

Job Training, Retraining, Welfare-to-Work 4,100,000 

Day Care Services 820,000 

Interest Subsidy 8,200,000 

TOTAL REDEVELOPMENT COSTS'^"^""' $82,000,000 

'̂ ' This category may also include paying for or reimbursing: (i) an elementary, secondary or unit school district's 
increased costs attributed to assisted housing units, and (ii) capital costs of taxing districts impacted by the 
redevelopment of the Project Area. As permitted by the Act, to the extent the City by written agreement accepts and 
approves the same, the City may pay, or reimburse all, or a portion of a taxing district's capital costs resulting from a 
redevelopment project necessarily incun^d or to be incurred within a taxing district in furtherance of the objectives of the 
Redevelopment Plan. 

^ Total Redevelopment Costs exclude any additional financing costs, including any interest expense, capitalized interest 
and costs associated with optional redemptions. These costs are subject to prevailing mari<et conditions and are in 
addition to Total Project Costs. 

'̂ ' The amount of the Total Redevelopment Costs that can be incurred in the Project Area will be reduced by the amount 
of redevelopment project costs incurred in contiguous redevelopment project areas, or those separated from the Project 
Area only by a public right of way, that are permitted under the Act to be paid, and are paid, from incremental property 
taxes generated in the Project Area, but will not be reduced by the amount of redevelopment project costs incurred in the 
Project Area which are paid from incremental property taxes generated in contiguous redevelopment project areas or 
those separated from the Project Area only by a public right of way. 

'̂ ' Increases in estimated Total Redevelopment Project Costs of more than five percent, after adjustment for inflation from 
the date of the Redevelopment Plan adoption, are subject to the Redevelopment Plan amendment procedures as 
provided under the Act. 
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Additional funding from other sources such as other contiguous TIF Districts, federal, state, 
county, or local grant funds may be utilized to supplement the City's ability to finance 
Redevelopment Project Costs identified above. 

E. Sources of Funds to Pay Redeveiopment Project Costs 

Funds necessary to pay for Redevelopment Project Costs and secure municipal obligations issued 
for such costs are to be derived primarily from Incremental Property Taxes. Other sources of 
funds which may be used to pay for Redevelopment Project Costs or secure municipal obligations 
are land disposition proceeds, state and federal grants, investment income, private financing and 
other legally pennissible funds the City may deem appropriate. The City may incur redevelopment 
project costs, which are paid for from funds of the City other than incremental taxes, and the City 
may then be reimbursed for such costs fi-om incremental taxes. Also, the City may permit the 
utilization of guarantees, deposits and other forms of security made available by private sector 
developers. Additionally, the City may utilize revenues, other than State sales tax increment 
revenues, received under the Act from one redevelopment project area for eligible costs in another 
redevelopment project area that is either contiguous to, or is separated only by a public right-of-
way from, the redevelopment project area from which the revenues are received. 

The Project Area is contiguous to the Lake Calumet Industrial Corridor and 126'''/Torrence 
redevelopment project areas and may, in the future, be contiguous to or separated by only a public 
right-of-way from other redevelopment project areas created under the Act. The City may utilize 
net incremental property taxes received from the Project Area to pay eligible redevelopment 
project costs, or obligations issued to pay such costs, in other contiguous redevelopment project 
areas or project areas separated only by a public right-of-way, and vice versa. The amount of 
revenue from the Project Area, made available to support such contiguous redevelopment project 
areas, or those separated only by a public right-of-way, when added to all amounts used to pay 
eligible Redevelopment Project Costs within the Project Area, shall not at any time exceed the 
total Redevelopment Project Costs described in this Redevelopment Plan. 

The Project Area may become contiguous to, or be separated only by a public right-of-way from, 
redevelopment project areas created under the Industrial Jobs Recovery Law (65 ILCS 5/11-74.6-
1, et seq.). If the City finds that the goals, objectives and financial success of such contiguous 
redevelopment project areas or those separated only by a public right-of-way are interdependent 
with those of the Project Area, the City may determine that it is in the best interests of the City and 
in furtherance of the purposes of the Redevelopment Plan that net revenues from the Project Area 
be made available to support any such redevelopment project areas. The City therefore proposes 
to utilize net incremental revenues received from the Project Area to pay eligible redevelopment 
project costs (which are eligible under the Industrial Jobs Recovery Law referred to above) in any 
such areas and vice versa. Such revenues may be transferred or loaned between the Project 
Area and such areas. The amount of revenue from the Project Area so made available, when 
added to all amounts used to pay eligible Redevelopment Project Costs within the Project Area or 
other areas as described in the preceding paragraph, shall not at any time exceed the total 
Redevelopment Project Costs described in Table 2. Estimated Redevelopment Project Costs. 
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F. Issuance of Obligations 

The City may issue obligations secured by Incremental Property Taxes pursuant to Section 11-
74.4-7 of the Act. To enhance the security of a municipal obligation, the City may pledge its full 
faith and credit through the issuance of general obligation bonds. Additionally, the City may 
provide other legally permissible credit enhancements to any obligations issued pursuant to the 
Act. 

The redevelopment project shall be completed, and all obligations issued to finance 
redevelopment costs shall be retired, no later than December 31 of the year in which the payment 
to the City treasurer as provided in the Act is to be made with respect to ad valorem taxes levied in 
the twenty-third calendar year following the year in which the ordinance approving the Project Area 
is adopted (i.e., December 31, 2034. assuming City Council approval of the Project Area and 
Redevelopment Plan in 2010). Also, the final maturity date of any such obligations which are 
issued may not be later than 20 years from their respective dates of issue. One or more series of 
obligations may be sold at one or more times in order to implement this Redevelopment Plan. 
Obligations may be issued on parity or subordinated basis. 

In addition to paying Redevelopment Project Costs, Incremental Property Taxes may be used for 
the scheduled retirement of obligations, mandatory or optional redemptions, establishment of debt 
service reserves and bond sinking funds. To the extent that Incremental Property Taxes are not 
needed for these purposes, and are not otherwise required, pledged, earmarked or otherwise 
designated for the payment of Redevelopment Project Costs, any excess Incremental Property 
Taxes shall then become available for distribution annually to taxing districts having jurisdiction 
over the Project Area in the manner provided by the Act. 

G. Valuation of the Project Area 

1. Most Recent EA V of Properties in the Project Area 
The purpose of identifying the most recent EAV of the Project Area is to provide an 
estimate of the initial EAV which the Cook County Clerk will certify for the purpose of 
annually calculating the incremental EAV and incremental property taxes of the Project 
Area. The 2008 EAV of all taxable parcels in the Project Area is approximately 
$52,951,037. This total EAV amount by PIN is summarized in EXHIBIT II. The EAV is 
subject to verification by the Cook County Clerk. After verification, the final figure shall be 
certified by the Cook County Clerk, and shall become the Certified Initial EAV from which 
all incremental property taxes in the Project Area will be calculated by Cook County. 

2. Anticipated Equalized Assessed Valuation 
By the tax year 2033 (collection year 2034) and following the substantial completion of the 
Redevelopment Project, the EAV of the Project Area is estimated at approximately $226 
million. The estimate is based on several assumptions, including: 1) redevelopment of the 
Project Area will occur in a timely manner; 2) approximately 100 new residential units will 
be constructed in the Project Area and occupied by December 2020; 3) approximately 
150,000 square feet of new and renovated retail space; 4) approximately 400,000 square 
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feet of new industrial space will be developed by December 2020; 4) an estimated annual 
inflation rate in EAV of 3.0 percent through 2033, realized in triennial reassessment years 
only (9.273 percent per triennial reassessment period); and 5) the most recent state 
equalization factor of 2.9786 (tax year 2008) is used in all years to calculate estimated 
EAV. 

VI. LACK OF GROWTH AND DEVELOPMENT THROUGH 
INVESTMENT BY PRIVATE ENTERPRISE 

As described in Section III of this Redevelopment Plan, the Project Area as a whole is adversely 
impacted by the presence of numerous conservation and blight factors, and these factors are 
reasonably distributed throughout the Project Area. Blight factors within the Project Area represent 
major impediments to sound grov\rth and development. 

The decline of and the lack of private investment in the Project Area are evidenced by the 
following: 

• Between January 2004 and June 2009, there were a total of 237 building permits issued in 
the Project Area to a total of 133 separate addresses. This represents 21% of the 612 
buildings in the Project Area. 

• Of the 237 permits issued, only 3% (7 permits) were for new construction including one 
permit issued for the public construction of the new branch library. Of the total amount of 
permits issued during this time frame, more than 50% (119 permits) were for electrical 
wiring and repairs or replacement of components within existing structures. 

• Based on field surveys, approximately 539 of the 612 buildings in the Project Area (88%) 
were constructed before 1970. with less than 12% of the buildings having been 
constructed within the last 4 decades. 

• Of the 612 buildings in the Project Area, more than 52% are classified at exhibiting some 
level of deterioration. 

• A sizable area of land on the southern portion remains undeveloped and off the tax rolls. 
Several vacant parcels have been tax delinquent for multiple years. 

• The Vacant Area is largely unserved by public utilities, lacking sewer and water mains as 
well as street, curb and gutter infrastructure. 

• The chronically vacant industrial area, located in the vacant portion of the Project Area, is 
accessible by an unpaved. gravel street has become a hot spot for illegal fly dumping of 
roadway and building debris from excavation or construction sites. 

In summary, the Project Area qualifies under the Act as a combination of a conservation area and 
a vacant blighted area on the basis that 1) it meets the age threshold and exhibits the meaningful 
presence and reasonable distribution of 4 of the 13 criteria listed in the Act for a conservation 
area; and 2) it meets the blighted area criteria for a vacant area. Therefore, the Project Area as a 
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whole is eligible under the TIF Act as a redevelopment project area, with the meaningful presence 
and reasonable distribution of blighting conditions that are detrimental to the public safety, health, 
and welfare. 

The Project Area on the whole has not been subject to growth and development through 
investment by private enterprise. The Project Area would not reasonably be anticipated to be 
developed on a comprehensive and coordinated basis without the adoption of this Redevelopment 
Plan for the Project Area. 

VII. FINANCIAL IMPACT 

Without the adoption of the Redevelopment Plan and TIF, the Project Area is not reasonably 
expected to be redeveloped by private enterprise. In the absence of City-sponsored 
redevelopment initiatives, there is a prospect that blight factors will continue to exist and spread, 
and the Project Area on the whole and adjacent properties will become less attractive for the 
maintenance and improvement of existing buildings and sites. In the absence of City-sponsored 
redevelopment initiatives, erosion of the assessed valuation of property in and outside of the 
Project Area could lead to a reduction of real estate tax revenue to all taxing districts. 

Section \/of this Redevelopment Plan describes the comprehensive, area-wide Redevelopment 
Project proposed to be undertaken by the City to create an environment in which private 
investment can occur. The Redevelopment Project will be staged over a period of years 
consistent with local market conditions and available financial resources required to complete the 
various redevelopment improvements and activities as well as Redevelopment Projects set forth in 
this Redevelopment Plan. Successful implementation of this Redevelopment Plan is expected to 
result in new private investment in privately and publicly-funded new construction and 
rehabilitation of buildings on a scale sufficient to eliminate problem conditions and to return the 
area to a long-term sound condition. 

The Redevelopment Project is expected to have significant short- and long-term positive financial 
impacts on the taxing districts affected by this Redevelopment Plan. In the short-term, the City's 
effective use of TIF. through the encouragement of new development and redevelopment, can be 
expected to enhance the assessed value of existing properties in the Project Area, thereby 
enhancing the existing tax base for local taxing agencies. In the long-term, after the completion of 
all redevelopment improvements and activities. Redevelopment Projects and the payment of all 
Redevelopment Project Costs and municipal obligations, the taxing districts will benefit from the 
enhanced tax base that results from the increase in EAV caused by the Redevelopment Projects. 

VIII. DEMAND ON TAXING DISTRICT SERVICES 

The following major taxing districts presentiy levy taxes against properties located within the 
Project Area: 

Cook County. The County has principal responsibility for the protection of persons and 
property, the provision of public health services and the maintenance of County highways. 
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Cook County Forest Preserve District. The Forest Preserve District is responsible for 
acquisition, restoration and management of lands for the purpose of protecting and 
presen/ing open space in the City and County for the education, pleasure and recreation of 
the public. Portions of the Burnham Greenway Trail are located within the boundaries of 
the Project Area and beyond. Eggers Grove is located immediately east of the Project 
Area. 

Metropolitan Water Reclamation District of Greater Chicago. This district provides the main 
trunk lines for the collection of wastewater from cities, villages and towns, and for the 
treatment and disposal thereof. 

Chicago Community College District 508. This district is a unit of the State of Illinois' 
system of public community colleges, whose objective is to meet the educational needs of 
residents of the City and other students seeking higher education programs and services. 

City of Chicago Librar/ Fund. General responsibilities of the Library Fund include the 
provision, maintenance and operation of the City's library facilities. The Vodak/East Side 
Public Library is branch facility located in the Project Area at 3710 E 106"' Street. 

Citv of Chicago. The City is responsible for the provision of a wide range of municipal 
services, including: police and fire protection; capital improvements and maintenance; 
water supply and distribution; sanitation service; building, housing and zoning codes, etc. 

Board of Education of the City of Chicago. General responsibilities of the Board of 
Education include the provision, maintenance and operation of educational facilities and 
the provision of educational services for kindergarten through twelfth grade. There are 
three (3) public school facilities located in the Project Area: Jane Addams Elementary 
School, Matthew Gallistel Elementary Language Academy and the Matthew Gallistel 
Elementary Language Academy branch facility. 

In addition to those school facilities in the boundaries of the Project Area, three (3) schools 
are located within approximately % mile of the Project Area. These include: George 
Washington Elementary School, George Washington High School, and Douglas Taylor 
Elementary School. 

Chicago Park District and Chicago Park District Aguarium & Museum Bonds. The Park 
District is responsible for the provision, maintenance and operation of park and 
recreational facilities throughout the City and for the provision of recreation programs. 
There are three public parks in the Project Area including Ewing Avenue Playlot Park, 
Krause Playlot Park and a portion of the Burnham Greenway Trail System (Parte No. 499). 

Chicago School Finance Authority. The Authority was created in 1980 to exercise 
oversight and control over the financial affairs of the Board of Education. 
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All public facilities located within the Project Area as well as those facilities located within V̂  mile of 
the Project Area are identified in Redevelopment Plan Figures. Community Facilities. 

In 1994, the Act was amended to require an assessment of any financial impact of the Project 
Area on, or any increased demand for services from, any taxing district affected by the 
Redevelopment Plan and a description of any program to address such financial impacts or 
increased demand. The City intends to monitor development in the Project Area and with the 
cooperation of the other affected taxing districts will attempt to ensure that any increased needs 
are addressed in connection with any particular development. 

A. impact of the Redevelopment Project 

The rehabilitation or replacement of underutilized properties with business, commercial, 
residential, and other development may cause increased demand for services and/or capital 
improvements to be provided by the Metropolitan Water Reclamation District, the City, the Board 
of Education and the Chicago Park District. The estimated nature of these increased demands for 
services on these taxing districts is described below. 

Metropolitan Water Reclamation District of Greater Chicago. The rehabilitation of or 
replacement of underutilized properties with new development may cause increased 
demand for the services and/or capital improvements provided by the Metropolitan Water 
Reclamation District. 

Citv of Chicago. The replacement or rehabilitation of underutilized properties with new 
development may increase the demand for sen/ices and programs provided by the City, 
including police protection, fire protection, sanitary collection, recycling, etc. 

Board of Education. Current demographics indicate the need for additional school facilities 
to serve residents in and around the Project Area. The replacement or rehabilitation of 
underutilized properties with new residential development, beyond the current demand, is 
likely to increase the demand for services and programs provided by the City. Three (3) 
Chicago Public School facilities are located within the boundaries of the Project Area: Jane 
Addams Elementary School, Matthew Gallistel Elementary Language Academy and the 
Matthew Gallistel Elementary Language Academy branch facility. 

Chicago Park District. The replacement or rehabilitation of underutilized properties with 
residential, commercial, business and other development is likely to increase the demand 
for services, programs and capital improvements provided by the Chicago Park District 
within and adjacent to the Project Area. These public services or capital improvements 
may include, but are not necessarily limited to, the provision of additional open spaces and 
recreational facilities by the Chicago Park District. There are three (3) public parks located 
within the Project Area: Ewing Avenue Playlot Park; Krause Playlot Park; and a portion of 
the Burnham Greenway Trail System (Park No. 499). 



3/10/2010 REPORTS OF COMMITTEES 85917 

Citv of Chicago Library Fund. The replacement or rehabilitation of underutilized properties 
with residential, commercial, business and other development is likely to increase the 
demand for services, programs and capital improvements provided by the City of Chicago 
Library Fund. There is one (1) branch library facility located within the Project Area 
boundary: Vodak/East Side Public Library. 

B. Program to Address increased Demand for Services or Capital improvements 

The following activities represent the City's program to address increased demand for services or 
capital improvements provided by the impacted taxing districts. 

• Metropolitan Water Reclamation District of Greater Chicago. It is expected that any 
increase in demand for treatment of sanitary and storm sewage associated with the Project 
Area can be adequately served by existing treatment facilities maintained and operated by 
the Metropolitan Water Reclamation District. Therefore, no special program is proposed 
for the Metropolitan Water Reclamation District. 

• Citv of Chicago. It is expected that any increase in demand for City services and programs 
associated with the Project Area can be adequately handled by existing City, police, fire 
protection, sanitary collection and recycling services and programs maintained and 
operated by the City. Therefore, no special programs are proposed for the City. 

• Board of Education. It is expected that new residential development and the 
redevelopment of vacant, underutilized or non-residential property to residential and/or 
mixed-use will result in an increase in demand for services provided by the Board of 
Education. The amount and type of new development is not known at this time but will be 
closely monitored by the City of Chicago. 

Jane Addams Elementary School and Matthew Gallistel Elementary Language Academy 
are both exceeding their school capacity. Matthew Gallistel Elementary Language 
Academy, in particular, is operating out of two public school facilities and occupies third 
floor space in a St. Francis De Sales high school facility. The total estimated number of 
Pre-Kindergarten (Pre-K) through 8th grade public school students that can be 
accommodated in the Matthew Gallistel Elementary Language Academy (main) building 
and the Jane Addams Elementary School (main) building (excluding mobile and leased 
capacity) is 1,235. The total number of Pre-K through 8th grade public school students 
residing within the two schools' combined attendance areas is 2,400. Therefore, the 
approximate school capacity deficit in this area is 1,165. Effectively, there are two public 
school students residing in the area for every one seat available. 

The nearest public high school, located just outside the Project Area, is George 
Washington High School. Due to the mobility of high school age children, capacity issues 
at the high school level are not considered as critical as elementary schools. It is 
anticipated that new high school age children resulting from new development in the 
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Project Area can be accommodated by the regional school system but may require, over 
time, new or expanded school facilities. 

To address the current need for additional public school facilities, this Redevelopment Plan 
accommodates and supports plans by the City and the Board of Education to construct a 
new elementary school facility within the Project Area. The City and the Board of Education 
will monitor the implementation of the facility to ensure that current residents are 
adequately served and any increased demand for services and capital improvements 
provided by the Board of Education are addressed. 

Other Taxing Districts. It is expected that any increase in demand for Chicago Park District, 
Chicago Library Fund, Cook County, Cook County Forest Preserve District, and Chicago 
Community College District 508's services and programs associated with the Project Area 
can be adequately served by existing services and programs maintained and operated by 
these taxing districts. Therefore, at this time, no special programs are proposed for these 
taxing districts. 

The City's program to address increased demand for services or capital improvements provided 
by some or all of the impacted taxing districts is contingent upon: (i) the Redevelopment Project 
occurring as anticipated in this Redevelopment Plan, (ii) the Redevelopment Project resulting in 
demand for services sufficient to warrant the allocation of Redevelopment Project Costs; and (iii) 
the generation of sufficient Incremental Property Taxes to pay for the Redevelopment Project 
Costs (identified in Table 2. Estimated Redevelopment Proiect Costs). In the event that the 
Redevelopment Project fails to materialize, or involves a different scale of development than that 
currentiy anticipated, the City may revise its program to address increased demand, to the extent 
permitted by the Act, without amending this Redevelopment Plan. 

IX. CONFORMITY OF THE REDEVELOPMENT PLAN FOR THE 
PROJECT AREA TO LAND USES APPROVED BY THE PLANNING 
COMMISSION OF THE CITY 

This Redevelopment Plan and the Redevelopment Project described herein include land uses that 
will be approved by the Chicago Plan Commission prior to the adoption of the Redevelopment 
Plan. 

X. PHASING AND SCHEDULING 

A phased implementation strategy will be utilized to achieve comprehensive and coordinated 
redevelopment of the Project Area. 
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It is anticipated that City expenditures for Redevelopment Project Costs will be carefully staged on 
a reasonable and proportional basis to coincide with Redevelopment Project expenditures by 
private developers and the receipt of Incremental Property Taxes by the City. 

The estimated date for completion of Redevelopment Projects is no later than December 31 of the 
year in which the payment to the City treasurer as provided in the Act is to be made with respect to 
ad valorem taxes levied in the twenty-third calendar year following the year in which the ordinance 
approving the Project Area is adopted (i.e., December 31, 2034, assuming City Council approval 
of the Project Area and Redevelopment Plan in 2010). 

XI. PROVISIONS FOR AMENDING THIS REDEVELOPMENT PLAN 

This Redevelopment Plan may be amended pursuant to the Act. 

XII. COMMITMENT TO FAIR EMPLOYMENT PRACTICES AND 
AFFIRMATIVE ACTION PLAN 

The City is committed to and will affirmatively implement the following principles with respect to 
this Redevelopment Plan: 

A) The assurance of equal opportunity in all personnel and employment actions, with respect 
to the Redevelopment Project, including, but not limited to hiring, training, transfer, 
promotion, discipline, fringe benefits, salary, employment working conditions, tennination, 
etc., without regard to race, color, sex. age. religion, disability, national origin, ancestry, 
sexual orientation, marital status, parental status, military discharge status, source of 
income, or housing status. 

B) Redevelopers must meet the City's standards for participation of 24 percent Minority 
Business Enterprises and 4 percent Woman Business Enterprises and the City Resident 
Construction Worker Employment Requirement as required in redevelopment agreements. 

C) This commitment to affirmative action and nondiscrimination will ensure that all members 
of the protected groups are sought out to compete for all job openings and promotional 
opportunities. 

D) Redevelopers will meet City standards for any applicable prevailing wage rate as 
ascertained by the Illinois Department of Labor to all project employees. 

The City shall have the right in its sole discretion to exempt certain small businesses, residential 
property owners and developers from the above. 
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XIII. HOUSING IMPACT 

As set forth in the Act. if the redevelopment plan for a redevelopment project area would result in 
the displacement of residents from 10 or more inhabited residential units, or if the redevelopment 
project area contains 75 or more inhabited residential units and a municipality is unable to certify 
that no displacement will occur, the municipality must prepare a housing impact study and 
incorporate the study in the redevelopment project and plan. 

The Redevelopment Project Area contains 760 inhabited residential units. The Redevelopment 
Plan allows for the development or redevelopment of several portions of the Project Area that may 
contain occupied residential units. As a result, it is possible that by implementation of this 
Redevelopment Plan, the displacement of residents from 10 or more inhabited residential units 
could occur. 

The results of the housing impact study section are described in a separate report which presents 
certain factual information required by the Act. The report, prepared by JRG, is entitied "Ewing 
Avenue Tax Increment Financing Housing Impact Study," and is attached as EXHIBIT IV to this 
Redevelopment Plan. 

[Figures 1, 2a, 2b, 2c and 3 referred to in this Ewing Avenue Tax Increment 
Financing Redevelopment Area Project and Plan printed on 

pages 85921 through 85925 of this Journal.] 

[(Sub)Exhibit I referred to in this Ewing Avenue Tax Increment Financing 
Redevelopment Area Project and Plan constitutes Exhibit C to 

ordinance and printed on pages 85992 through 
85997 of this Jouma/.l 

(Sub)Exhibits II, III and IV referred to in this Ewing Avenue Tax Increment Financing 
Redevelopment Area Project and Plan read as follows: 
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Figure 1. 
(To Ewing Avenue T.I.F. Eligibility Redevelopment 

Area Plan And Project) 

Project Area Boundary. 

City or Chicago 

Legend 
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1. Lake Calumet Industrial Corridor 
2. 126th/Torrence 
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Figure 2a. 
(To Ewing Avenue T.I.F. Redevelopment 

Area Plan And Project) 

Land-Use Plan - North. 
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Figure 2b. 
(To Ewing Avenue T.I.F. Redevelopment 

Area Plan And Project) 

Land-Use Plan - Center 
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Figure 2c. 
(To Ewing Avenue T.I.F. Redevelopment 

Area Plan And Project) 

Land-Use Plan - South. 
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Figure 3. 
(To Ewing Avenue T.I.F. Redevelopment 

Area Plan And Project) 

Community Facilities. 
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(Sub)Exhibit II. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

2008 Equalized Assessed Valuation 
By Tax Parcel. 

(Pagel of 11) 

Count 

1 
2 
3 
4 
5 
6 
7 
8 
g 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 

PIN 
26-05-302-001-0000 
26-05-302-002-0000 
26-05-302-003-0000 
26-05-302-004-0000 
26-05-302-005-0000 
26-05-302-006-0000 
26-05-302-007-0000 
26-05-302-008-0000 
26-05-302-009-0000 
26-05-302-010-0000 
26-05-302-011-0000 
26-05-302-012-0000 
26-05-302-013-0000 
26-05-302-014-0000 
26-05-302-019-0000 
26-05-302-020-0000 
26-05-302-021-0000 
26-05-302-022-0000 
26-05-302-023-0000 
26-05-302-024-0000 
26-05-302-025-0000 
26-05-302-026-0000 
26-05-302-027-0000 
26-05-304-003-0000 
26-05-304-004-0000 
26-05-304-005-0000 
26-05-304-006-0000 
26-05-304-007-0000 
26-05-304-008-0000 
26-05-304-009-0000 
26-05-304-010-0000 
26-05-304-011-0000 
26-05-304-012-0000 
26-05-304-013-0000 
26-05-304-014-0000 
26-05-304-015-0000 
26-05-304-046-0000 
26-05-304-047-0000 
26-05-304-048-0000 
26-05-304-049-0000 
26-05-304-050-0000 
26-05-304-051-0000 
26-05-304-052-0000 
26-05-304-053-0000 
26-05-304-054-0000 
26-05-304-055-0000 
26-05-305-001-0000 
26-05-305-002-0000 
26-05-305003-0000 
26-05-305-004-0000 
26-05-305-005-0000 
26-05-305-006-0000 
26-05-305-007-0000 
26-05-305-008-0000 
26-05-305-012-0000 

2008 EAV 

$73,536 
$8,191 

$19,669 
$16,382 
$8,191 
$8,191 
$8,191 
$3,632 

$32,437 
$5,341 

$34,808 
$35,304 
$8,507 

$15,858 
$18,479 
$18,479 
$18,479 
$9,240 

$12,773 
$29,931 
$7,834 

$10,184 
$73,917 
$8,224 
$4,605 

$29,290 
$3,854 

$35,159 
$35,159 
$34,975 
$29,277 
$34,626 
$27,180 
$4,605 

$0 
$0 

$73,568 
$8,991 
$4,605 

$59,971 
$19,172 
$34,072 

$0 
$36,479 

$108,090 
$113,008 
$47,897 
$4,605 

$29,664 
$38,555 
$4,605 

$23,346 
$4,605 

$47,407 
$19,408 

Count PIN 2008 EAV 

56 
57 
58 
59 
60 
61 
62 
63 
64 
65 
66 
67 
68 
69 
70 
71 
72 
73 
74 
75 
76 
77 
78 
79 
80 
81 
82 
83 
84 
85 
86 
87 
88 
89 
90 
91 
92 
93 
94 
95 
96 
97 
98 
99 
100 
101 
102 
103 
104 
105 
106 
107 
108 
109 
110 

26-05-305-013-0000 
26-05-305-014-0000 
26-05-305-015-0000 
26-05-305-016-0000 
26-05-305-017-0000 
26-05-305-018-0000 
26-05-305-019-0000 
26-05-305-020-0000 
26-05-305-022-0000 
26-05-305-024-0000 
26-05-306-001-0000 
26-05-306-002-0000 
26-05-306-003-0000 
26-05-306-004-0000 
26-05-306-005-0000 
26-05-306-006-0000 
26-05-306-007-0000 
26-05-307-002-0000 
26-05-307-003-0000 
26-05-307-004-0000 
26-05-307-005-0000 
26-05-307-006-0000 
26-05-307-007-0000 
26-05-307-008-0000 
26-05-307-039-0000 
26-05-307-040-0000 
26-05-308-001-0000 
26-05-308-002-0000 
26-05-308-003-0000 
26-05-308-019-0000 
26-05-309-001-0000 
26-05-309-002-0000 
26-05-309-003-0000 
26-05-309-004-0000 
26-05-309-005-0000 
26-05-309-006-0000 
26-05-309-007-0000 
26-05-309-008-0000 
26-05-309-009-0000 
26-05-310-002-0000 
26-05-310-004-0000 
26-05-310-005-0000 
26-05-310-006-0000 
26-05-310-007-0000 
26-05-310-008-0000 
26-05-310-009-0000 
26-05-310-010-0000 
26-05-310-011-0000 
26-05-310-012-0000 
26-05-310-013-0000 
26-05-310-016-0000 
26-05-310-017-0000 
26-05-310-018-0000 
26-05-310-019-0000 
26-05-310-020-0000 

$36,972 
$4,605 

$40,497 
$6,154 

$128,869 
$9,978 

$0 
$0 

$32,249 
$25,114 
$8,176 
$8,176 
$8,176 

$28,671 
$15,455 
$34,075 
$14,419 
$14,979 
$12,876 
$12,876 
$12,876 
$54,738 
$31,766 
$12,361 
$52,191 
$22,083 
$24,180 
$41,087 
$17,892 
$195,852 
$46,046 
$12,680 
$22,637 
$12,876 
$32,557 
$18,143 

$0 
$0 
$0 

$8,617 
$257 

$35,600 
$36,856 
$3,118 

$31,016 
$26,781 
$29,757 
$6,178 

$28,197 
$33,515 
$16,672 
$12,287 

$0 
$0 

$31,296 
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(Sub)Exhibit II. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

2008 Equalized Assessed Valuation 
By Tax Parcel. 

(Page 2 of 11) 

Count 

111 
112 
113 
114 
115 
116 
117 
118 
119 
120 
121 
122 
123 
124 
125 
126 
127 
128 
129 
130 
131 
132 
133 
134 
135 
136 
137 
138 
139 
140 
141 
142 
143 
144 
145 
146 
147 
148 
149 
150 
151 
152 
153 
154 
155 
156 
157 
158 
159 
160 
161 
162 
163 
164 
165 

PIN 

26-05-310-021-0000 

26-05-310-022-0000 

26-05-310-023-0000 

26-05-310-024-0000 

26-05-310-026-0000 

26-05-310-027-0000 

26-05-310-028-0000 

26-05-310-029-0000 

26-05-315-022-0000 

26-05-315-023-0000 

26-05-315-024-0000 

26-05-315-025-0000 

26-05-315-026-0000 

26-05-315-027-0000 

26-05-315-028-0000 

26-05-315-029-0000 

26-05-315-030-0000 

26-05-315-031-0000 

26-05-315-032-0000 

26-05-315-033-0000 

26-05-315-034-0000 

26-05-315-035-0000 

26-05-315-036-0000 

26-05-315-037-0000 

26-05-315-038-0000 

26-05-315-039-0000 

26-05-315-040-0000 

26-05-315-041-0000 

26-05-315-042-0000 

26-05-316-001-0000 

26-05-316-002-0000 

26-05-316-003-0000 

26-05-316-006-0000 

26-05-316-007-0000 

26-05-316-008-0000 

26-05-316-009-0000 

26-05-316-010-0000 

26-05-316-011-0000 

26-05-316-012-0000 

26-05-316-013-0000 

26-05-316-034-0000 

26-05-316-035-0000 

26-05-322-033-0000 

26-05-322-034-0000 

26-05-322-035-0000 

26-05-322-036-0000 

26-05-322-037-0000 

26-05-322-038-0000 

26-05-323-001-0000 

26-05-323-002-0000 

26-05-323-003-0000 

26-05-323-004-0000 

26-05-323-005-0000 

26-05-323-006-0000 

26-05-323-007-0000 

2008 EAV 

$12,287 

$12,287 

$12,287 

$0 
$37,822 

$40,849 

$41,417 

$5510 

$0 
$0 
$0 
$0 
$0 

$11,271 

$0 
$39,255 

$45415 

$40,723 

$87,312 

$32,592 

$11,417 

$11,417 

$11,417 

$11,417 

$123,463 

$42,856 

$43,002 

$66,685 

$65,222 

$281,811 

$11,894 

$11,894 

$6,355 

$10,978 

$28,544 

$11,927 

$17,836 

$23,787 

$377,684 

$290,488 

$9,990 

$11,215 

$36,258 

$35,955 

$22,874 

$42,433 

$12,471 

$12,760 

$101,806 

$37,215 

$21,115 

$40,843 

$74,152 

$7,432 

$36,330 

Count PIN 2008 EAV 
166 

167 

168 

169 

170 

171 

172 

173 

174 

175 

176 

177 

178 

179 

180 

181 

182 

183 

184 

185 

186 

187 

188 

189 

190 

191 

192 

193 

194 

195 

196 

197 

198 

199 

200 

201 

202 

203 

204 

205 

206 

207 

208 

209 

210 

211 

212 

213 

214 

215 

216 

217 

218 

219 

220 

26-05-323-008-0000 

26-05-323-009-0000 

26-05-323-010-0000 

26-05-323-011-0000 

26-05-323-012-0000 

26-05-323-013-0000 

26-05-323-014-0000 

26-05-323-015-0000 

26-05-323-016-0000 

26-05-323-017-0000 

26-05-503-001-0000 

26-05-503-002-0000 

26-05-504-001-0000 

26-07-406-024-0000 

26-07-406-025-0000 

26-07.406-026-0000 

26-07-406-027-0000 

26-07-407-062-0000 

26-07-407-063-0000 

26-07-407-064-0000 

26-07-407-065-0000 

26-07-407-066-0000 

26-07-407-067-0000 

26-07-407-068-0000 

26-07-407-069-0000 

26-07-407-070-0000 

26-08-101-013-0000 

26-08-101-014-0000 

26-08-101-015-0000 

26-08-101-016-0000 

26-08-101-017-0000 

26-08-101-018-0000 

26-08-101-038-0000 

26-08-101-039-0000 

26-08-101-040-0000 

26-08-101-041-0000 

26-08-101-042-0000 

26-08-101-043-0000 

26-08-101-044-0000 

26-08-102-023-0000 

26-08-102-024-0000 

26-08-102-025-0000 

26-08-102-026-0000 

26-08-102-027-0000 

26-08-102-028-0000 

26-08-102-029-0000 

26-08-102-030-0000 

26-08-102-031-0000 

26-08-102-032-0000 

26-08-102-033-0000 

26-08-102-034-0000 

26-08-102-035-0000 

26-08-102-036-0000 

26-08-102-037-0000 

26-08-102-038-0000 

$4,953 

$4,953 

$4,953 

$4,953 

$2,496 

$27,252 

$4,757 

$4,757 

$4,757 

$42,808 

$0 

$0 

$0 

$17,396 

$25,389 

$19,968 

$20,958 

$19,458 

$11,195 

$20,015 

$15,937 

$38,326 

$20,864 

$36,285 

$38,326 

$38,975 

$5,117 

$5,117 

$4,566 

$3,399 

$1,740 

$1,290 

$75,713 

$5,138 

K 0 1 2 

$11,280 

$0 

$0 

$0 

$38,168 

$116,931 

$27,534 

$1,799 

$0 

$0 

$32,934 

$26,024 

$6,955 

$30,863 

$41,629 

$58,818 

$11,250 

$48,456 

$45,888 

$45,471 
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(Sub)Exhibit II. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

2008 Equalized Assessed Valuation 
By Tax Parcel. 

(Page 3 of 11) 

Count 

221 
222 
223 
224 
225 
226 
227 
228 
229 
230 
231 
232 • 

233 
234 
235 
236 
237 
238 
239 
240 
241 
242 
243 
244 
245 
246 
247 
248 
249 
250 
251 
252 
253 
254 
255 
256 
257 
258 
259 
260 
261 
262 
263 
264 
265 
266 
267 
268 
269 
270 
271 
272 
273 
274 
275 

PIN 

26-08-102-039-0000 

26-08-102-040-0000 

26-08-102-041-0000 

26-08-102-042-0000 

26-08-102-043-0000 

26-08-103-002-0000 

26-08-103-003-0000 

26-08-103-004-0000 

26-08-103-005-0000 

26-08-103-006-0000 

26-08-103-007-0000 

26-08-103-008-0000 

26-08-103-009-0000 

26-08-103-010-0000 

26-08-103-011-0000 

26-08-103-012-0000 

26-08-103-013-0000 

26-08-103-014-0000 

26-08-103-015-0000 

26-08-103-016-0000 

26-08-103-017-0000 

26-08-103-018-0000 

26-08-103-044-0000 

26-08-103-045-0000 

26-08-103-046-0000 

26-08-103-047-0000 

26-08-107-001-0000 

26-08-107-020-0000 

26-08-107-021-0000 

26-08-107-022-0000 

26-08-107-032-0000 

26-08-107-033-0000 

26-08-107-034-0000 

26-08-107-035-0000 

26-08-107-036-0000 

26-08-107-037-0000 

26-08-107-038-0000 

26-08-107-039-0000 

26-08-107-040-0000 

26-08-107-041-0000 

26-08-107-042-0000 

26-08-107-043-0000 

26-08-107-045-0000 

26-08-107-047-0000 

26-08-107-048-0000 

26-08-107-049-0000 

26-08-108-001-0000 

26-08-108-002-0000 

26-08-108-003-0000 

26-08-108-004-0000 

26-08-108-007-0000 

26-08-108-008-0000 

26-08-108-014-0000 

26-08-108-015-0000 

26-08-108-016-0000 

2008 EAV 

$4,995 

$31,454 

$11,992 

$0 
$11,992 

$4,995 

$4,995 

$5,051 

$8,795 

$15,307 

$10,150 

$50,922 

$4,548 

$43,931 

$28,922 

$35,475 

$15,030 

$32,504 

$17,253 

$5,168 

$33,826 

$8,349 

$26,582 

$35,113 

$263,713 

$35,730 

$14,687 

$7,500 

$13,821 

$14,885 

$18,438 

$0 
$4,605 

$40,199 

$43,047 

$29,101 

$24,059 

$4,605 

$92,354 

$12,900 

$10,133 

$28,126 

$0 
$9,612 

$0 
$40,729 

$10,911 

$7,274 

$8,191 

$15,716 

$0 
$8,063 

$37,706 

$22,222 

$19,213 

Count PIN 2008 EAV 
276 

277 

278 

279 

280 

281 

282 

283 

284 

285 

286 

287 

288 

289 

290 

291 

292 

293 

294 

295 

296 

297 

298 

299 

300 

301 

302 

303 

304 

305 

306 

307 

308 

309 

310 

311 

312 

313 

314 

315 

316 

317 

318 

319 

320 

321 

322 

323 

324 

325 

326 

327 

328 

329 

330 

26-08-108-029-0000 

26-08-108-030-0000 

26-08-108-031-0000 

26-08-108-032-0000 

26-08-108-033-0000 

26-08-108-034-0000 

26-08-108-035-0000 

26-08-108-036-0000 

26-08-108-037-0000 

26-08-108-039-0000 

26-08-108-040-0000 

26-08-109-001-0000 

26-08-109-002-0000 

26-08-109-003-0000 

26-08-109-004-0000 

26-08-109-005-0000 

26-08-109-006-0000 

26-08-109-007-0000 

26-08-109-008-0000 

26-08-109-009-0000 

26-08-109-011-0000 

26-08-109-012-0000 

26-08-110-001-0000 

26-08-110-002-0000 

26-08-110-003-0000 

26-08-110-004-0000 

26-08-110-005-0000 

26-08-110-006-0000 

26-08-110-007-0000 

26-08-110-008-0000 

26-08-110-009-0000 

26-08-110-010-0000 

26-08-110-011-0000 

26-08-110-012-0000 

26-08-110-035-0000 

26-08-110-036-0000 

26-08-110-037-0000 

26-08-111-001-0000 

26-08-111-014-0000 

26-08-111-029-0000 

26-08-114-001-0000 

26-08-114-002-0000 

26-08-114-025-0000 

26-08-114-051-0000 

26-08-114-052-0000 

26-08-115-001-0000 

26-08-115-002-0000 

26-08-115-003-0000 

26-08-115-004-0000 

26-08-115-005-0000 

26-08-115-027-0000 

26-08-115-028-0000 

26-08-115-029-0000 

26-08-115-030-0000 

26-08-115-031-0000 

$9,043 

$17,886 

$8,404 

$19,331 

$28,980 

$0 

$0 

$36,110 

$0 

$8,823 

$1,343 

$0 

$50,958 

$27,264 

$40,004 

$30,851 

$18,622 

$51,000 

$9,633 

$0 

$0 

$26,611 

$141,329 

$39,070 

$43,321 

$12,866 

$43,288 

$34,756 

$34,072 

$0 

$0 

$11,992 

$39,976 

$29,506 

$36,022 

$7,554 

$39,702 

$0 

$0 

$0 

$2,892 

$19,824 

$6,094 

$0 

$0 

$10,559 

$10,559 

$33,905 

$39,499 

$54,380 

$50,234 

$28,720 

$0 

$110,292 

$112,177 
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(Sub)Exhibit II. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

2008 Equalized Assessed Valuation 
By Tax Parcel. 

(Page 4 of 11) 

Count 

331 
332 
333 
334 
335 
336 
337 
338 
339 
340 
341 
342 
343 
344 
345 
346 
347 
348 
349 
350 
351 
352 
353 
354 
355 
356 
357 
358 
359 
360 
361 
362 
363 
364 
365 
366 
367 
368 
369 
370 
371 
372 
373 
374 

375 
376 
377 
378 
379 
380 
381 
382 
383 
384 
385 

PIN 

26-08-116-001-0000 

26-08-116-002-0000 

26-08-116-003-0000 

26-08-116-004-0000 

26-08-116-005-0000 . 

26-08-116-021-0000 

26-08-116-022-0000 

26-08-116-023-0000 

26-08-116-024-0000 

26-08-116-025-0000 

26-08-116-026-0000 

26-08-116-027-0000 

26-08-116-028-0000 

26-08-116-029-0000 

26-08-116-030-0000 

26-08-116-031-0000 

26-08-116-032-0000 

26-08-116-033-0000 

26-08-116-034-0000 

26-08-116-035-0000 

26-08-116-036-0000 

26-08-117-001-0000 

26-08-117-002-0000 

26-08-121-024-0000 

26-08-121-025-0000 

26-08-121-026-0000 

26-08-121-027-0000 

26-08-121-028-0000 

26-08-121-029-0000 

26-08-121-030-0000 

26-08-121-031-0000 

26-08-121-032-0000 

26-08-121-033-0000 

26-08-121-034-0000 

26-08-121-035-0000 

26-08-121-036-0000 

26-08-121-037-0000 

26-08-121-038-0000 

26-08-121-039-0000 

26-08-121-040-0000 

26-08-121-041-0000 

26-08-121-045-0000 

26-08-121-047-0000 

25-08-121-048-0000 

26-08-122-001-0000 

26-08-122-002-0000 

26-08-122-003-0000 

26-08-122-004-0000 

26-08-122-011-0000 

26-08-122-012-0000 

26-08-122-013-0000 

26-08-122-014-0000 

26-08-122-015-0000 

26-08-122-016-0000 

26-08-122-017-0000 

2008 EAV 

$35,156 

$35,410 

$2,562 

$3,157 

$0 
$566 

$3,047 

$5,013 

$6,979 

$8,945 

$51,411 

$200,391 

$0 
$49,591 

$79,728 

$47,804 

$10,601 

$58,285 

$23,984 

$0 
$0 
$0 

$51,300 

$134,963 

$0 
$193,743 

$35,691 

$41,876 

$23,095 

$33,781 

$0 
$49,120 

$36,667 

$45,251 

$45,656 

$18,149 

$49,040 

$47,250 

$6,064 

$33,663 

$40,835 

$0 
$0 

$39,014 

$70,140 

$17,538 

$150,535 

$36,527 

$0 
$0 

$49,829 

$32,360 

$20,802 

$33,593 

$17,560 

Count PIN 2008 EAV 
386 

387 

388 

389 

390 

391 

392 

393 

394 

395 

396 

397 

398 

399 

400 

401 

402 

403 

404 

405 

406 

407 

408 

409 

410 

411 

412 

413 

414 

415 

416 

417 

418 

419 

420 

421 

422 

423 

424 

425 

426 

427 

428 

429 

430 

431 

432 

433 

434 

435 

436 

437 

438 

439 

440 

26-08-122-018-0000 

26-08-122-019-0000 

26-08-122-020-0000 

26-08-122-021-0000 

26-08-122-022-0000 

26-08-122-023-0000 

26-08-122-024-0000 

26-08-122-025-0000 

26-08-122-026-0000 

26-08-122-027-0000 

26-08-122-028-0000 

26-08-122-029-0000 

26-08-122-030-0000 

26-08-122-031-0000 

26-08-122-032-0000 

26-08-122-033-0000 

26-08-122-034-0000 

26-08-122-035-0000 

26-08-122-036-0000 

26-08-123-001-0000 

26-08-123-002-0000 

26-08-123-004-0000 

26-08-123-005-0000 

26-08-123-006-0000 

26-08-123-007-0000 

26-08-123-008-0000 

26-08-123-009-0000 

26-08-123-010-0000 

26-08-123-011-0000 

26-08-123-012-0000 

26-08-123-013-0000 

26-08-123-014-0000 

26-08-123-015-0000 

26-08-123-017-0000 

26-08-123-018-0000 

26-08-123-019-0000 

26-08-123-020-0000 

26-08-124-004-0000 

26-08-124-022-0000 

26-08-124-023-0000 

26-08-124-024-0000 

26-08-124-045-0000 

26-08-124-046-0000 

26-08-125-002-0000 

26-08-303-021-0000 

26-08-303-022-0000 

26-08-303-023-0000 

26-08-303-026-0000 

26-08-303-027-0000 

26-08-303-028-0000 

26-08-303-029-0000 

26-08-303-030-0000 

26-08-303-031-0000 

26-08-303-032-0000 

26-08-303-033-0000 

$13,679 

$14,158 

$28,456 

$6,358 

$5,826 

$2,289 

$19,747 

$18,253 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$47,875 

$58,238 

$60,238 

$0 

$1,421 

$25,472 

$203,581 

$13,761 

$13,761 

$136,235 

$9,699 

$20,470 

$28,162 

$6,818 

$30,837 

$13,761 

$53,305 

$52,584 

$460 

$32,835 

$29,107 

$53,046 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$54,940 

$131,624 

$59,617 

$66,027 

$35,551 

$6,493 

$6,493 

$6,493 

$23,235 

$23,639 

$40,022 
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(Sub)Exhibit II. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

2008 Equalized Assessed Valuation 
By Tax Parcel. 

(Page 5 of 11) 

Count 

441 
442 
443 
444 
445 
446 
447 
448 
449 
450 
451 
452 
453 
454 
455 
456 
457 
458 
459 
460 
461 
462 
463 
464 
465 
466 
467 
468 
469 
470 
471 
472 
473 
474 
475 
476 
477 
478 
479 
480 
481 
482 
483 
484 
485 
486 
487 
488 
489 
490 
491 
492 
493 
494 
495 

PIN 

26-08-303-034-0000 

26-08-303-035-0000 

26-08-303-036-0000 

26-08-303-042-0000 

26-08-303-043-0000 

26-08-303-044-0000 

26-08-303-045-0000 

26-08-304-001-0000 

26-08-304-002-0000 

26-08-304-003-0000 

26-08-304-004-0000 

26-08-304-005-0000 

26-08-304-006-0000 

26-08-304-007-0000 

26-08-304-008-0000 

26-08-304-009-0000 

26-08-304-010-0000 

26-08-304-011-0000 

26-08-304-012-0000 

26-08-304-013-0000 

26-08-304-014-0000 

26-08-304-015-0000 

26-08-304-016-0000 

26-08-304-017-0000 

26-08-304-018-0000 

26-08-304-019-0000 

26-08-304-020-0000 

26-08-305-001-0000 

26-08-305-013-0000 

26-08-305-014-0000 

26-08-306-018-0000 

26-08-306-019-0000 

26-08-306-020-0000 

26-08-306-021-0000 

26-08-306-022-0000 

26-08-306-023-0000 

26-08-306-024-0000 

26-08-306-025-0000 

26-08-306-026-0000 

26-08-306-027-0000 

26-08-306-028-0000 

26-08-306-029-0000 

26-08-306-030-0000 

26-08-307-001-0000 

26-08-308-001-0000 

26-08-308-002-0000 

26-08-308-003-0000 

26-08-308-004-0000 

26-08-308-005-0000 

26-08-308-006-0000 

26-08-308-010-0000 

26-08-309-022-0000 

26-08-313-023-0000 

26-08-313-024-0000 

26-08-313-025-0000 

2008 EAV 

$59,584 

$58,535 

$31,182 

$46,523 

$137,391 

$77,080 

$111,674 

$0 
$18,754 

$35,484 

$20,971 

$6,279 

$17,315 

$13,360 

$0 
$42,019 

$19,194 

$19,331 

$19,331 

$19,331 

$34,261 

$25,129 

$6,493 

$59,057 

$63,426 

$0 
$0 
$0 
$0 
$0 

$13,964 

$9,174 

$12,209 

$10,237 

$10,237 

$10,237 

$10,237 

$10,237 

$10,237 

$10,237 

$44,414 

$17,812 

$24,292 

$0 
$42,743 

$22,514 

$19,063 

$28,279 

$12,287 

$42,877 

$89,522 

$0 
$127,883 

$25,208 

$28,037 

Count PIN 2008 EAV 
496 

497 

498 

499 

500 

501 

502 

503 

504 

505 

506 

507 

508 

509 

510 

511 

512 

513 

514 

515 

516 

517 

518 

519 

520 

521 

522 

523 

524 

525 

526 

527 

528 

529 

530 

531 

532 

533 

534 

535 

536 

537 

538 

539 

540 

541 

542 

543 

544 

545 

546 

547 

548 

549 

550 

26-08-313-026-0000 

26-08-313-027-0000 

26-08-313-028-0000 

26-08-313-029-0000 

26-08-313-030-0000 

26-08-313-031-0000 

26-08-313-032-0000 

26-08-313-033-0000 

26-08-313-034-0000 

26-08-313-035-0000 

26-08-313-036-0000 

26-08-313-037-0000 

26-08-313-038-0000 

26-08-313-039-0000 

26-08-313-040-0000 

26-08-313-041-0000 

26-08-313-042-0000 

26-08-313-043-0000 

26-08-313-044-0000 

26-08-313-046-0000 

26-08-313-047-0000 

26-08-314-001-0000 

26-08-314-002-0000 

26-08-314-005-0000 

26-08-314-008-0000 

26-08-314-016-0000 

26-08-314-017-0000 

26-08-314-018-0000 

26-08-314-019-0000 

26-08-317-024-0000 

26-08-317-025-0000 

26-08-317-026-0000 

26-08-317-027-0000 

26-08-317-046-0000 

26-08-321-025-0000 

26-08-321-026-0000 

26-08-321-027-0000 

26-08-321-028-0000 

26-08-321-029-0000 

26-08-321-030-0000 

26-08-321-031-0000 

26-08-321-032-0000 

26-08-321-033-0000 

26-08-321-034-0000 

26-08-321-035-0000 

26-08-321-036-0000 

26-08-321-037-0000 

26-08-321-038-0000 

26-08-321-039-0000 

26-08-321-040-0000 

26-08-321-041-0000 

26-08-321-042-0000 

26-08-321-043-0000 

26-08-321-044-0000 

26-08-321-045-0000 

$21,688 

$14,158 

$40,196 

$6,073 

$32,851 

$17,919 

$3,274 

$6,493 

$29,974 

$42,546 

$31,841 

$6,404 

$34,663 

$21,328 

$16,156 

$46,928 

$12,368 

$23,821 

$6,493 

$30,803 

$40,709 

$0 

$0 

$12,707 

$0 

$30,870 

$0 

$0 

$40,802 

$27,066 

$26,872 

$18,052 

$6,493 

$29,711 

$88,735 

$11,509 

$47,961 

$17,371 

$53,773 

$21,313 

$19,076 

$28,200 

$105,734 

$105,734 

$34,310 

$115,519 

$25,195 

$6,493 

$25,042 

$33,597 

$32,638 

$22,073 

$9,820 

$8,733 

$108,284 
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(Sub)Exhibit II. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

2008 Equalized Assessed Valuation 
By Tax Parcel. 

(Page 6 of 11) 

Count 

551 
552 
553 
554 
555 
556 
557 
558 
559 
560 
561 
562 
563 
564 
565 
566 
567 
568 
569 
570 
571 
572 
573 
574 
575 
576 
577 
578 
579 
580 
581 
582 
583 
584 
585 
586 
587 
588 
589 
590 
591 
592 
593 
594 
595 
596 
597 
598 
599 
600 
601 
602 
603 
604 
605 

PIN 

26-08-322-003-0000 

26-08-322-004-0000 

26-08-322-005-0000 

26-08-322-006-0000 

26-08-322-007-0000 

26-08-322-008-0000 

26-08-322-011-0000 

26-08-322-012-0000 

26-08-322-013-0000 

26-08-322-014-0000 

26-08-322-015-0000 

26-06-322-016-0000 

26-08-322-017-0000 

26-08-322-018-0000 

26-08-322-019-0000 

26-08-322-020-0000 

26-08-322-039-0000 

26-08-322-040-0000 

26-08-322-041-0000 

26-08-322-048-0000 

26-08-322-049-0000 

26-08-326-044-0000 

26-08-326-053-0000 

26-08-327-022-0000 

26-08-327-042-0000 

26-08-328-022-0000 

26-08-328-043-0000 

26-08-328-044-0000 

26-08-329-001-0000 

26-08-329-002-0000 

26-08-329-003-0000 

26-08-329-004-0000 

26-08-329-005-0000 

26-08-329-006-0000 

26-08-329-007-0000 

26-08-329-008-0000 

26-08-329-009-0000 

26-08-329-010-0000 

26-08-329-011-0000 

26-08-329-012-0000 

26-08-329-013-0000 

26-08-329-014-0000 

26-08-329-015-0000 

26-08-329-016-0000 

26-08-329-017-0000 

26-08-329-018-0000 

26-08-329-019-0000 

26-08-329-020-0000 

26-08-329-021-0000 

26-08-329-025-0000 

26-08-329-026-0000 

26-08-329-032-0000 

26-08-329-033-0000 

26-08-329-034-0000 

26-08-329-036-0000 

2008 EAV 

$45,316 

$58,086 

$0 
$35,192 

$3,792 

$20,352 

$39,350 

$77,619 

$29,326 

$18,871 

$22,215 

$41,114 

$17,086 

$6,493 

$41,620 

$33,567 

$182,692 

$26,624 

$31,013 

$178,082 

$47,339 

$128,676 

$322,901 

$79,642 

$132,929 

$69,044 

$0 
$0 

$25,084 

$39,669 

$46,112 

$22,856 

$23,458 

$37,219 

$19,386 

$6,493 

$20,009 

$13,456 

$25,611 

$39,815 

$17,489 

$17,086 

$6,073 

$34,418 

$5,840 

$75,755 

$43,574 

$25,455 

$63,401 

$41,090 

$110,357 

$26,133 

$46,740 

$206,792 

$27,400 

Count PIN 2008 EAV 
606 

607 

608 

609 

610 

611 

612 

613 

614 

615 

616 

617 

618 

619 

620 

621 

622 

623 

624 

625 

626 

627 

628 

629 

630 

631 

632 

633 

634 

635 

636 

637 

638 

639 

640 

641 

642 

643 

644 

645 

646 

647 

648 

649 

650 

651 

652 

653 

654 

655 

656 

657 

658 

659 

660 

26-08-329-037-0000 

26-08-329-038-0000 

26-08-329-039-0000 

26-08-329-040-0000 

26-08-329-041-0000 

26-08-329-042-0000 

26-08-329-044-0000 

26-08-329-045-0000 

26-08-329-046-0000 

26-08-329-047-0000 

26-08-329-048-0000 

26-08-330-001-0000 

26-08-330-002-0000 

26-08-330-003-0000 

26-08-330-004-0000 

26-08-330-005-0000 

26-08-330-006-0000 

26-08-330-007-0000 

26-08-330-008-0000 

26-08-330-009-0000 

26-08-330-010-0000 

26-08-330-011-0000 

26-08-330-012-0000 

26-08-330-013-0000 

26-08-330-014-0000 

26-08-330-015-0000 

26-08-330-019-0000 

26-08-330-020-0000 

26-08-330-021-0000 

26-08-330-043-0000 

26-08-330-044-0000 

26-08-330-045-0000 

26-08-330-046-0000 

26-08-331-016-0000 

26-08-331-017-0000 

26-08-331-018-0000 

26-08-331-019-0000 

26-08-331-020-0000 

26-08-331-035-0000 

26-08-331-036-0000 

26-08-331-037-0000 

26-08-331-038-0000 

26-08-400-014-0000 

26-08-400-017-0000 

26-08-400-027-0000 

26-08-400-028-0000 

26-08-400-029-0000 

26-08^00-033-0000 

26-08-401-002-0000 

26-08-401-012-0000 

26-08-401-014-0000 

26-08-401-015-0000 

26-08-401-016-0000 

26-08-401-017-0000 

26-08-402-011-0000 

$209,702 

$87,607 

$92,906 

$173,161 

$102,970 

$38,479 

$63,368 

$51,974 

$23,686 

$48,000 

$54,160 

$18,554 

$19,230 

$45,251 

$47,178 

$60,612 

$22,670 

$45,760 

$11,992 

$52,188 

$19,084 

$11,992 

$32,869 

$35,755 

$141,132 

$88,083 

$946,721 

$19,563 

$18,995 

$125,280 

$106,962 

$115,093 

$129,644 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$19,349 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$0 

$39,979 
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2008 Equalized Assessed Valuation 
By Tax Parcel. 
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Count 

661 
662 
663 
664 
665 
666 
667 
668 
669 
670 
671 
672 
673 
674 
675 
676 
677 
678 
679 
680 
681 
682 
683 
684 
685 
686 
687 
688 
689 
690 
691 
692 
693 
694 
695 
696 
697 
698 
699 
700 
701 
702 
703 
704 
705 
706 
707 
708 
709 
710 
711 
712 
713 
714 
715 

PIN 

26-08-402-012-0000 

26-08-402-013-0000 

26-08-402-014-0000 

26-08-402-015-0000 

26-08-402-016-0000 

26-08-402-019,0000 

26-08-402-020-0000 

26-08-402-027-0000 

26-08-402-028-0000 

26-08-402-029-0000 

26-08-402-030-0000 

26-08-402-031-0000 

26-08-402-035-0000 

26-08-402-036-0000 

26-08-402-037-0000 

26-08-402-038-0000 

26-08-404-025-0000 

26-08-404-026-0000 

26-08-404-027-0000 

26-08-404-028-0000 

26-08-404-029-0000 

26-08-404-030-0000 

26-08-404-031-0000 

26-08-404-033-0000 

26-08-404-034-0000 

26-08-404-035-0000 

26-08-404-036-0000 

26-08-404-037-0000 

26-08^04-038-0000 

26-08-404-039-0000 

26-08-404-040-0000 

26-08-404-041-0000 

26-08-404-042-0000 

26-08-404-043-0000 

26-08^04-062-0000 

26-08-404-064-0000 

26-08-404-066-0000 

26-08-404-067-0000 

26-08^04-068-0000 

26-08-104-069-0000 

26-08-406-046-0000 

26-08-407-025-0000 

26-08-407-026-0000 

26-08-407-027-0000 

26-08-407-028-0000 

26-08-407-029-0000 

26-08-407-030-0000 

26-08-407-031-0000 

26-08-107-032-0000 

26-08-407-033-0000 

26-08-407-034-0000 

26-08-407-035-0000 

26-08-407-036-0000 

26-08-407-037-0000 

26-08-407-038-0000 

2008 EAV 

$69,938 

$46,707 

$53,138 

$22,316 

$22,316 

$13,761 

$13,761 

$22,051 

$75,356 

$75,356 

$74,507 

$90,919 

$183,559 

$94,082 

$88,399 

. $18,393 

$0 
$1,215 

$283 

$4,605 

$41,233 

$31,362 

$125,899 

$21,059 

$22,030 

$22,030 

$22,030 

$22,030 

$22,030 

$97,138 

$96,909 

$96,909 

$22,030 

$21,014 

$284,510 

$0 
$111,534 

$21,780 

$33,450 

$23,343 

$0 
$54,669 

$52,903 

$101,992 

$7,259 

$12,287 

$12,287 

$12,287 

$12,287 

$24,573 

$12,287 

$82,888 

$82,888 

$82,888 

$82,888 

Count PIN 2008 EAV 

716 

717 

718 

719 

720 

721 

722 

723 

724 

725 

726 

727 

728 

729 

730 

731 

732 

733 

734 

735 

736 

737 

738 

739 

740 

741 

742 

743 

744 

745 

746 

747 

748 

749 

750 

751 

752 

753 

754 

755 

756 

757 

758 

759 

760 

761 

762 

763 

764 

765 

766 

767 

768 

769 

770 

26-08-407-039-0000 

26-08-407-040-0000 

26-08-407-041-0000 

26-08-407-042-0000 

26-08-407-043-0000 

26-08-407-044-0000 

26-08-407-045-0000 

26-08-407-046-0000 

26-08-107-047-0000 

26-08-407-048-0000 

26-08-108-003-0000 

26-08-408-004-0000 

26-08-108-005-0000 

26-08-408-006-0000 

26-08-108-007-0000 

26-08-108-008-0000 

26-08-408-009-0000 

26-08-108-010-0000 

26-08-108-011-0000 

26-08-408-013-0000 

26-08-408-014-0000 

26-08-108-015-0000 

26-08-408-016-0000 

26-08-408-017-0000 

26-08-108-018-0000 

26-08-108-019-0000 

26-08-108-020-0000 

26-08-108-021-0000 

26-08-108-022-0000 

26-08-108-023-0000 

26-08-408-024-0000 

26-08-408-025-0000 

26-08-108-026-0000 

26-08-108-027-0000 

26-08-408-028-0000 

26-08-500-003-0000 

26-08-501-003-0000 

26-08-502-003-0000 

26-17-100-001-0000 

26-17-100-002-0000 

26-17-101-002-0000 

26-17-101-031-0000 

26-17-101-032-0000 

26-17-101-033-0000 

26-17-101-034-0000 

26-17-101-035-0000 

26-17-101-036-0000 

26-17-101-037-0000 

26-17-101-038-0000 

26-17-101-039-0000 

26-17-101-040-0000 

26-17-102-001-0000 

26-17-102-004-0000 

26-17-102-005-0000 

26-17-102-006-0000 

$82,888 

$19,409 

$12,287 

$19,834 

$150,229 

$150,229 

$142,860 

$24,958 

$20,007 

$2,084,627 

$156,543 

$156,543 

$73,917 

$74,385 

$70,766 

$70,298 

$73,917 

$73,917 

$196,564 

$22,816 

$27,355 

$6,934 

$4,864 

$4,864 

$21,267 

$4,864 

$21,267 

$7,229 

$18,706 

$123,243 

$938,756 

$0 

$20,085 

$18,866 

$25,604 

$0 

$566,169 

$0 

$97,311 

$39,071 

$78,885 

$138,716 

$138,716 

$138,716 

$138,716 

$138,716 

$124,392 

$8,120 

$23,647 

$60,224 

$11,795 

$31,908 

$57,404 

$41,236 

$34,028 
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By Tax Parcel. 
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Count 

771 
772 
773 
774 
775 
776 
777 
778 
779 
780 
781 
782 
783 
784 
785 
786 
787 
788 
789 
790 
791 
792 
793 
794 
795 
796 
797 
798 
799 
800 
801 
802 
803 
804 
805 
806 
807 
808 
809 
810 
811 
812 
813 
814 
815 
816 
817 
818 
819 
820 
821 
822 
823 
824 
825 

PIN 

26-17-102-007-0000 

26-17-102-008-0000 

26-17-102-009-0000 

26-17-102-010-0000 

26-17-102-055-0000 

26-17-102-056-0000 

26-17-103-009-0000 

26-17-103-010-0000 

26-17-103-026-0000 

26-17-103-027-0000 

26-17-103-028-0000 

26-17-103-029-0000 

26-17-103-030-0000 

26-17-103-031-0000 

26-17-103-032-0000 

26-17-103-033-0000 

26-17-103-034-0000 

26-17-103-035-0000 

26-17-103-036-0000 

26-17-103-037-0000 

26-17-103-038-0000 

26-17-103-039-0000 

26-17-103-040-0000 

26-17-103-072-0000 

26-17-104-001-0000 

26-17-104-002-0000 

26-17-104-003-0000 

26-17-104-004-0000 

26-17-104-005-0000 

26-17-104-007-0000 

26-17-104-008-0000 

26-17-104-009-0000 

26-17-104-010-0000 

26-17-104-011-0000 

26-17-104-012-0000 

26-17-104-013-0000 

26-17-104-014-0000 

26-17-104-015-0000 

26-17-104-016-0000 

26-17-104-017-0000 

26-17-104-018-0000 

26-17-104-019-0000 

26-17-104-020-0000 

26-17-104-021-0000 

26-17-104-022-0000 

26-17-104-043-0000 

26-17-104-044-0000 

26-17-105-001-0000 

26-17-105-002-0000 

26-17-105-005-0000 

26-17-105-006-0000 

26-17-105-007-0000 

26-17-105-042-0000 

26-17-106-001-0000 

26-17-106-017-0000 

2008 EAV 

$46,830 

$30,007 

$50,222 

$80,291 

$10,896 

$92,941 

$119,665 

$152,433 

$51,884 

$48,819 

$56,558 

$50,770 

$45,689 

$45,686 

$10,657 

$37,928 

$48,557 

$39,061 

$34,122 

$47,044 

$5,887 

$48,557 

$62,926 

$727,624 

$141,865 

$74,042 

$83,907 

$45,492 

$319,714 

$0 
$19,864 

$18,551 

$11,894 

$18,551 

$18,357 

$18,357 

$18,396 

$244,820 

$251,719 

$244,820 

$18,682 

$27,239 

$27,531 

$19,181 

$49,710 

$106,226 

$96,748 

$223,994 

$199,822 

$102,208 

$98,320 

$62,911 

$39,112 

$73,933 

$45,147 

Count 

826 
827 
828 
829 
830 
831 
832 
833 
834 
835 
836 
837 
838 
839 
840 
841 
842 
843 
844 
845 
846 
847 
848 
849 
850 
851 
852 
853 
854 
855 
856 
857 
858 
859 
860 
861 
862 
863 
864 
865 
866 
867 
868 
869 
870 
871 
872 
873 
874 
875 
876 
877 
878 
879 
880 

PIN 

26-17-107-001-0000 

26-17-107-018-0000 

26-17-111-021-0000 

26-17-111-022-0000 

26-17-111-023-0000 

26-17-111-024-0000 

26-17-111-027-0000 

26-17-111-028-0000 

26-17-111-029-0000 

26-17-111-030-0000 

26-17-111-031-0000 

26-17-111-038-0000 

26-17-111-039-0000 

26-17-111-040-0000 

26-17-111-058-0000 

26-17-111-059-0000 

26-17-111-060-0000 

26-17-112-001-0000 

26-17-112-002-0000 

26-17-112-003-0000 

26-17-112-004-0000 

26-17-112-005-0000 

26-17-112-006-0000 

26-17-112-007-0000 

26-17-112-008-0000 

26-17-112-009-0000 

26-17-112-012-0000 

26-17-112-013-0000 

26-17-112-014-0000 

26-17-112-015-0000 

26-17-112-016-0000 

26-17-112-017-0000 

26-17-112-018-0000 

26-17-112-019-0000 

26-17-112-020-0000 

26-17-112-021-0000 

26-17-112-039-0000 

26-17-112-040-0000 

26-17-112-041-0000 

26-17-113-023-0000 

26-17-121-001-0000 

26-17-129-047-0000 

26-17-130-041-0000 

26-17-130-042-0000 

26-17-200-001-0000 

26-17-200-017-0000 

26-17-201-001-0000 

26-17-202-006-0000 

26-17-202-007-0000 

26-17-202-008-0000 

26-17-202-009-0000 

26-17-202-010-0000 

26-17-202-053-0000 

26-17-203-001-0000 

26-17-203-002-0000 

2008 EAV 

$24,062 

$33,847 

$77,298 

$26,800 

$3,306 

$51,750 

$131,818 

$65,681 

$0 
$0 
$0 

$23,769 

$23,075 

$20,871 

$421,347 

$72,594 

$91,202 

$54,681 

$55,762 

$3,857 

$23,041 

$21,745 

$44,812 

$42,576 

$40,807 

$29,153 

$24,185 

$39,770 

$25,638 

$34,661 

$46,150 

$44,051 

$74,319 

$72,264 

$72,264 

$73,050 

$49,695 

$512 

$22,446 

$25,331 

$0 
$0 

$8,591 

$11,697 

$29,606 

$54,206 

$113,276 

$10,934 

$18,685 

$15,653 

$15,653 

$20,657 

$162,524 

$55,257 

$41,706 
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Count 

881 
882 
883 
884 
885 
886 
887 
888 
889 
890 
891 
892 
893 
894 
895 
896 
897 
898 
899 
900 
901 
902 
903 
904 
905 
906 
907 
908 
909 
910 
911 
912 
913 
914 
915 
916 
917 
918 
919 
920 
921 
922 
923 
924 
925 
926 
927 
928 
929 
930 
931 
932 
933 
934 
935 

PIN 

26-17-203-005-0000 

26-17-203-006-0000 

26-17-203-007-0000 

26-17-203-008-0000 

26-17-203-009-0000 

26-17-203-010-0000 

26-17-203-045-0000 

26-17-203-046-0000 

26-17-306-001-0000 

26-17-306-002-0000 

26-17-306-003-0000 

26-17-306-004-0000 

26-17-306-039-0000 

26-17-306-041-0000 

26-17-312-028-0000 

26-17-312-029-0000 

26-17-312-030-0000 

26-17-312-031-0000 

26-17-313-058-0000 

26-17-313-059-0000 

26-17-313-060-0000 

26-17-313-061-0000 

26-17-313-062-0000 

26-17-313-063-0000 

26-17-314-001-0000 

26-17-314-002-0000 

26-17-314-003-0000 

26-17-314-004-0000 

26-17-314-005-0000 

26-17-314-006-0000 

26-17-314-007-0000 

26-17-314-008-0000 

26-17-314-015-0000 

26-17-314-016-0000 

26-17-314-017-0000 

26-17-314-018-0000 

26-17-314-019-0000 

26-17-314-020-0000 

26-17-314-021-0000 

26-17-314-022-0000 

26-17-314-037-0000 

26-17-314-037-0000 

26-17-319-004-0000 

26-17-319-008-0000 

26-17-319-009-0000 

26-17-319-015-0000 

26-17-319-020-0000 

25-17-319-021-0000 

26-17-319-022-0000 

26-17-319-023-0000 

26-17-319-050-0000 

26-17-319-051-0000 

26-17-319-052-0000 

26-17-319-053-0000 

26-17-319-054-0000 

2008 EAV 

$45,379 

$9,829 

$29,315 

$38,361 

$38,361 

$20,034 

$65,371 

$52,450 

$0 
$0 
$0 
$0 
$0 
$0 

$366,889 

$94,791 

$108,930 

$27,320 

$30,611 

$19,479 

$13,658 

$32,258 

$45,027 

$32,080 

$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

$27,883 

$7,772 

$29,397 

$34,575 

$2,374 

$1,796 

$1,796 

$195,584 

$33,949 

$56,268 

$56,038 

$51,427 

$53,408 

Count PIN 2008 EAV 

936 

937 

938 

939 

940 

941-

942 

943 

944 

945 

946 

947 

948 

949 

950 

951 

952 

953 

954 

955 

956 

957 

958 

959 

960 

961 

962 

963 

964 

965 

966 

967 

968 

969 

970 

971 

972 

973 

974 

975 

976 

977 

978 

979 

980 

981 

982 

983 

984 

985 

986 

987 

988 

989 

990 

26-17-319-056-0000 

26-17-319-057-0000 

26-17-319-058-0000 

26-17-319-059-0000 

26-17-319-060-0000 

26-17-319-061-0000 

26-17-319-062-0000 

26-17-319-063-0000 

26-17-327-037-0000 

26-17-327-038-0000 

26-17-327-039-0000 

26-17-327-040-0000 

26-17-327-041-0000 

26-17-327-042-0000 

26-17-327-043-0000 

26-17-327-044-0000 

26-17-327-045-0000 

26-17-327-046-0000 

26-17-327-047-0000 

26-17-327-048-0000 

26-17-327-049-0000 

26-17-327-050-0000 

26-17-327-051-0000 

26-17-327-052-0000 

26-17-327-053-0000 

26-18-202-001-0000 

26-18-202-002-0000 

26-18-202-003-0000 

26-18-202-004-0000 

26-18-202-005-0000 

26-18-202-006-0000 

26-18-202-007-0000 

26-18-202-008-0000 

26-18-202-009-0000 

26-18-202-010-0000 

26-18-202-011-0000 

26-18-202-012-0000 

26-18-202-013-0000 

26-18-202-014-0000 

26-18-202-015-0000 

26-18-202-016-0000 

26-18-202-017-0000 

26-18-202-018-0000 

26-18-202-019-0000 

26-18-202-020-0000 

26-18-202-021-0000 

26-18-202-022-0000 

26-18-202-023-0000 

26-18-202-024-0000 

26-18-202-025-0000 

26-18-202-026-0000 

26-18-202-027-0000 

26-18-202-028-0000 

26-18-202-029-0000 

26-18-202-030-0000 

$894 

$2,240 

$33,093 

$41,216 

$28,877 

$35,179 

$49,368 

$36,467 

$8,035 

$23,307 

$23,420 

$24,169 

$23,029 

$21,304 

$14,841 

$38,662 

$24,109 

$23,506 

$21,041 

$20,358 

$24,418 

$22,758 

$10,794 

$20,358 

$23,095 

$51,774 

$8,060 • 

$8,060 

$8,060 

$8,060 

$8,060 

$8,060 

$8,060 

$8,060 

$61,291 

$11,533 

$11,533 

$11,533 

$8,191 

$8,191 

$16,382 

$18,786 

$8,191 

$8,191 

$133,063 

$36,684 

$8,191 

$36,905 

$8,835 

$51,714 

$80,601 

$66,319 

$68,103 

$66,319 

$38,552 
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(Sub)Exhibit II. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

2008 Equalized Assessed Valuation 
By Tax Parcel. 

(Page 10 of 11) 

Count 

991 
992 
993 
994 
995 
996 
997 
998 
999 
1000 

1001 

1002 

1003 

1004 

1005 

1006 

1007 

1008 

1009 

1010 

1011 

1012 

1013 

• 1014 

1015 

1016 

1017 

1018 

1019 

1020 

1021 

1022 

1023 

1024 

1025 

1026 

1027 

1028 

1029 

1030 

1031 

1032 

1033 

1034 

1035 

1036 

1037 

1038 

1039 

1040 

1041 

, 1042 

1043 

1044 

1045 

PIN 

26-18-202-031-0000 

26-18-202-032-0000 

26-18-202-033-0000 

26-18-202-034-0000 

26-18-202-035-0000 

26-18-202-036-0000 

25-18-202-037-0000 

26-18-202-038-0000 

26-18-202-039-0000 

26-18-202-040-0000 

26-18-202-041-0000 

26-18-202-042-0000 

26-18-202-043-0000 

26-18-202-044-0000 

26-18-203-001-0000 

26-18-203-002-0000 

26-18-203-003-0000 

26-18-203-004-0000 

26-18-203-005-0000 

26-18-203-006-0000 

26-18-203-007-0000 

25-18-203-047-0000 

26-18-203-050-0000 

26-18-203-051-0000 

26-18-204-001-0000 

26-18-204-002-0000 

26-18-204-003-0000 

26-18-204-004-0000 

26-18-204-005-0000 

26-18-204-006-0000 

26-18-204-007-0000 

26-18-204-008-0000 

26-18-204-009-0000 

26-18-204-010-0000 

26-20-102-044-0000-

26-20-102-045-0000 

26-20-102-046-0000 

26-20-102-047-0000 

26-20-102-058-0000 

26-20-102-059-0000 

26-20-102-060-0000 

26-20-102-061-0000 

26-20-102-062-0000 

26-20-102-063-0000 

26-20-102-064-0000 

26-20-102-065-0000 

26-20-102-066-0000 

26-20-102-067-0000 

26-20-102-068-0000 

26-20-102-069-0000 

26-20-107-037-0000 

26-20-107-038-0000 

26-20-107-039-0000 

26-20-107-040-0000 

26-20-107-041-0000 

2008 EAV 

$27,570 

$8,191 

$8,191 

$19,150 

$6,178 

$13,879 

$6,178 

$20,296 

$40,309 

$20,981 

$35,445 

$6,178 

$33,484 

$43,505 

$47,655 

$13,052 

$10,565 

$10,565 

$11,795 

$11,795 

$11,795 

$28,431 

$25,097 

$13,019 

$58,086 

$11,795 

$11,795 

$32,004 

$35,618 

$128,902 

$46,541 

$6,842 

$11,795 

$58,089 

$62,875 

$38,669 

$51,779 

$37,908 

$41,553 

$10,558 

$19,096 

$16,188 

$44,236 

$40,236 

$28,525 

$65,398 

$66,219 

$51,954 

$42,009 

$11,743 

$39,064 

$41,084 

$33,710 

$38,994 

$40,862 
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(Sub)Exhibit II. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

2008 Equalized Assessed Valuation 
By Tax Parcel. 

(Page 11 of 11) 

Count PIN 2008 EAV Count PIN 2008 EAV 
1046 

1047 

1048 

1049 

1050 

1051 

1052 

1053 

1054 

1055 

1056 

1057 

1058 

1059 

1060 

1061 

1062 

1063 

1064 

1065 

1066 

1067 

1068 

1069 

1070 

1071 

1072 

1073 

1074 

1075 

1076 

1077 

1078 

1079 

1080 

1081 

1082 

1083 

1084 

1085 

1086 

1087 

1088 

1089 

1090 

1091 

1092 

1093 

1094 

1095 

1096 

1097 

1098 

1099 

1100 

26-20-107-042-0000 

26-20-107-043-0000 

26-20-107-044-0000 

26-20-107-045-0000 

26-20-107-046-0000 

26-20-107-047-0000 

26-20-107-048-0000 

26-20-107-049-0000 

26-20-107-050-0000 

26-20-107-051-0000 

26-20-107-052-0000 

26-20-107-053-0000 

26-20-107-054-0000 

26-20-115-011-0000 

26-20-115-012-0000 

26-20-115-013-0000 

26-20-115-014-0000 

26-20-115-015-0000 

26-20-115-016-0000 

26-20-115-017-0000 

26-20-115-018-0000 

26-20-115-019-0000 

26-20-115-034-0000 

26-20-115-035-0000 

26-20-115-036-0000 

26-20-115-037-0000 

26-20-115-038-0000 

26-20-115-039-0000 

26-20-115-040-0000 

26-20-115-041-0000 

26-20-127-001-0000 

26-20-127-002-0000 

26-20-127-003-0000 

26-20-127-004-0000 

26-20-127-010-0000 

26-20-127-011-0000 

26-20-127-012-0000 

26-20-127-013-0000 

26-20-127-014-0000 

26-20-127-015-0000 

26-20-127-031-0000 

26-20-127-032-0000 

26-20-127-033-0000 

26-20-127-034-0000 

26-20-300-002-0000 

26-20-300-004-0000 

26-20-300-012-0000 

26-20-300-020-0000 

26-20-300-021-0000 

26-20-300-026-0000 

26-20-300-027-0000 

26-20-300-028-0000 

26-20-300-029-0000 

26-20-300-030-0000 

26-20-301-001-0000 

$19,361 

$36,559 

$38,994 

$38,994 

$31,810 

$36,559 

$36,559 

$16,492 

$9,136 

$61,320 

$62,431 

$68,719 

$39,668 

$54,429 

$49,869 

$48,251 

$43,494 

$20,873 

$14,281 

$55,500 

$47,902 

$58,367 

$43,407 

$48,154 

$62,646 

$11,599 

$46,302 

$65,255 

$13,844 

$52,785 

$59,092 

$53,166 

$48,867 

$72,614 

$65,854 

$54,696 

$65,493 

$47,918 

$48,847 

$56,120 

$63,559 

$72,372 

$73,293 

$28,846 

$507,833 

$0 

$273,352 

$383,420 

$384,636 

$89,340 

$134,957 

$477,970 

$41,015 

$1,238,835 

$88,464 

1101 
1102 

1103 
1104 

1105 

1106 
1107 

1108 
1109 
1110 

111 

112 

113 
114 

115 
116 

il EAV of 

26-20-301-005-0000 

26-20-301-006-0000 

26-20-301-007-0000 
26-20-301-008-0000 

26-20-301-009-0000 

26-20-301-011-0000 

26-20-301-012-0000 
26-20-302-001-0000 
26-20-302-002-0000 
26-20-302-003-0000 

26-29-100-002-0000 

26-29-100-004-0000 
26-29-500-001-0000 

26-30-116-003-0000 
26-30-416-004-0000 

26-30-501-003-0000 

' Project Area 

$159,674 

$134,573 

$45,403 
$73,131 

$574,146 

$197,839 
$317,105 
$339,534 
$505,272 

$703,650 
$252,317 

$576,675 

$0 
$360,205 
$152,790 

$0 

$52,951,037 
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(Sub)Exhibit III. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

Ewing Avenue Tax Increment Financing Eligibility Report. 

Revised February 9, 2010. 

INTRODUCTION 
The purpose ofthis report entitled, the Ewing Avenue Tax Increment Financing Eligibility 
Report, (the "Eligibility Report") is to determine whether approximately 347.7 acres of 
land located on the far southeast side of the City of Chicago (the "City") qualifies for 
designation as redevelopment project area based on findings for a "conservation area," 
and/or a "blighted area" within the requirements set forth in the Tax Increment 
Allocation Redevelopment Act (the "Act"). The Act is found in Illinois Compiled Statutes, 
Chapter 65. Act 5, Section 11-74.4-1 ef. seq. as amended. 

The in^egulariy shaped area examined in this Eligibility Report is generally bounded by 
93"̂  Court on the north; Indianapolis Boulevard and the Illinois state line on the east; 
130'̂  Street on the south; and Avenue O and Buffalo Avenue on the west. This area is 
referred to in this document as the Ewing Avenue Tax Increment Financing 
Redevelopment Project Area (the "Project Area"). The boundaries of the Project Area 
are shown on three maps: Eligibility Report Figure 1a, Proiect Area Boundary -
North: Eligibility Report Figure 1b, Proiect Area Boundary - Center: and Eligibility 
Report Figure 1c, ProjectArea Boundary ~ South. 

The findings and conclusions presented in this report are based on surveys, 
documentation, and analyses conducted by Johnson Research Group ("JRG" or the 
"Consultant") for the Project Area. The Eligibility Report summarizes the analyses and 
findings of JRG's work, which is the responsibility of JRG. The City of Chicago is entitied to 
rely on the findings and conclusions ofthis Eligibility Report in designating the Project Area 
as a redevelopment project area under the Act. JRG has prepared this Eligibility Report 
and the related Redevelopment Project and Plan with the understanding that the City 
would rely on (i) the findings and conclusions of this Eligibility Report and the related 
Redevelopment Plan, and (ii) the fact that JRG has obtained the necessary information so 
that the Eligibility Report and related Redevelopment Plan will comply with the Act. The 
determination of whether the Project Area qualifies for designation as redevelopment 
project area based on findings of the area as a conservation area, or a blighted area, or a 
combination of both, pursuant to the Act is made by the City of Chicago after careful review 
and consideration of the conclusions contained in this Eligibility Report. 

The Project Area 

The Project Area is located in the southeastern most corner of the City of Chicago. The 
residential community in which the Project Area is located is bordered on the east by the 
Illinois-Indiana State Line and effectively isolated from the City of Chicago by the 
Calumet River and the Lake Calumet Industrial District just north and west of the Project 
Area. 
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The Project Area contains 612 buildings on 1,116 parcels within 99 tax blocks located in 
the East Side and Hegewisch community areas, with total land area of 347.7 acres. For 
purposes of the eligibility analysis, the Project Area is divided into a vacant area (44.5 
acres), an improved area (233.2 acres), and rights-of-way (70 acres). The vacant area 
consists of seven parcels on three tax blocks all located south of 118"' Street (the 
"Vacant Area"). The improved area consists of the 612 buildings on 1,109 parcels in 99 
tax blocks (the "Improved Area"). The remainder of the Project Area is dedicated to 
streets, railroad and other public rights-of-way. Note that the three tax blocks with vacant 
parcels also contain improved parcels. 

The Project Area is a predominantly commercial and residential area. The portion of the 
Project Area south of 118"' Street, however, consists of industrial uses (the "Industrial 
Area") and the Vacant Area parcels. The vast majority of the Project Area north of 118"' 
Street is contained in three mixed use (commercial/residential) corridors along Ewing 
Avenue. Indianapolis Avenue and 106* Street. Existing land uses in the Project Area are 
illustrated in Eligibility Report Figure 2a, Existing Land Use - North; Eligibility 
Report Figure 2b, Existing Land Use - Center: and Eligibility Report Figure 2c, 
Existing Land Use - South. 

The Project Area as a whole is physically characterized by aging and deteriorating 
commercial, residential, and industrial property on improved parcels, with debris, 
dumping and weeds on vacant parcels. The Improved Area includes deteriorated site, 
infrastructure and buildings, as well as numerous obsolete commercial and mixed use 
buildings that lack sufficient off-street parking, collectively creating a negative impact on 
the Project Area. 

The Vacant Area parcels all lie south of 118"' Street in the Industrial Area, have poor 
street access because Ewing Avenue is unpaved south of 118"' Street and are covered 
with weeds and demolition debris from illegal fly-dumping. One vacant parcel is situated 
at the southernmost point of the Project Area, just north of 130*" Street on the west side 
of Avenue O. Although the parcel has good street access and appropriately located for 
residential development, it has been difficult to develop due to a high underground water 
table. 

Despite the recent City-wide building boom (1994 to 2008) this rather large Project Area 
can only document a few recently constructed buildings. 

Summary of Project Area Eligibility 

For TIF designation, an improved redevelopment project area must qualify for 
classification as a conservation area, a blighted area, or a combination of both blighted 
and conservation areas as set forth in the Act. Surveys and analyses documented in this 
report indicate that the Project Area is eligible as a combination of conservation and 
blighted areas within the requirements of the Act. 
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The Improved Area qualifies as a conservation area under the improved property criteria 
as set forth in the Act. Specifically, 

• Eighty-eight percent (88%) of the buildings are 35 years of age or older; 
• Four factors are present to a meaningful extent and reasonably distributed 

throughout the entire Improved Area. These include: 

1. Deterioration 
2. Inadequate Utilities 
3. Declining or Lagging EAV 
4. Lack of Community Planning 

• Four additional factors. Obsolescence, Excessive Vacancies, Excessive Land 
Coverage, and Deleterious Land Use and Layout, are present to a meaningful 
extent and significantiy impact the Improved Area, but are not present in the 
southern portion of the Project Area so are not considered to be "reasonably" 
distributed throughout the Improved Area. Nonetheless, these four factors 
support the overall eligibility of the Improved Area. 

The Vacant Area qualifies as a blighted area under two of the criteria set forth in the Act 
for vacant areas (only one is required). Specifically, 

1. Multi-Factor Criteria Impair Sound Growth - a combination of two or more of 6 
blighting factors listed in the Act. The Vacant Area exhibits the following: 

A. Tax Delinquencies 
B. Deterioration of Adjacent Improvements 
C. Declining or Lagging EAV 

2. Single-Factor Criterion impairs Sound Growth- A substantial portion of the 
Vacant Area is being used as ain illegal disposal site as documented by the 
presence of. earth, stone, building debris, or similar materials that were removed 
from construction, demolition, excavation or dredge sites. 

Finally, the Project Area includes only real property and improvements that would be 
substantially benefited by the proposed redevelopment project improvements. 

I. BASIS FOR REDEVELOPMENT 

The Illinois General Assembly made these key findings in adopting the Act: 

1. That there exists in many municipalities within the state blighted and 
conservation areas; 

2. That as a result of the existence of blighted areas and areas requiring 
conservation, there is an excessive and disproportionate expenditure of public 
funds, inadequate public and private investment, unmarketability of property. 
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grov/th in delinquencies and crime, and housing and zoning law violations in such 
areas together with an abnormal exodus of families and businesses so that the 
decline of these areas impairs the value of private investments and threatens the 
sound growth and the tax base of taxing districts in such areas, and threatens the 
health, safety, morals, and welfare of the public; and 

3. That the eradication of blighted areas and the treatment and improvement of 
conservation areas by redevelopment projects are essential to the public interest. 

To ensure that the exercise of these powers is proper and in the public interest, the Act 
also specifies certain requirements that must be met before a municipality can proceed 
with implementing a redevelopment project. One of these requirements is that the 
municipality must demonstrate that a prospective redevelopment project qualifies either as 
a blighted area or as a conservation area within the definitions for each set forth in the Act 
(Section 11-74.4-3). 

Blighted areas are defined as: 1) any improved area in which buildings or improvements 
are detrimental to the public safety, health or welfare because of a combination of 5 or 
more of the thirteen (13) improved area eligibility factors set forth in the Act; and 2) any 
vacant area in which its sound growth is impaired by the presence of 1 or more of 7 
eligibility criteria set forth in the Act. 

Conservation areas are defined in the Act as any improved area in which 50% or more the 
stmctures have an age of 35 years and the improved area exhibits the presence of a 
combination of 3 or more of the thirteen (13) improved area eligibility factors set forth in the 
Act. Such an area is not yet a blighted area but if left unchecked, the presence of 3 oi" 
more such factors which are detrimental to the public safety, health or welfare, such an 
area may become a blighted area. 

Improved Area Eligibility Criteria 

Section 11-74.4.3 of the Act defines the thirteen (13) eligibility factors for improved areas. 
To support a designation as a blighted or conservation area each qualifying factor must be: 
(i) present to a meaningful extent and that presence documented so that the City may 
reasonably find that the factor is clearly present within the intent of the Act and (ii) 
reasonably distributed throughout the improved part of the Project Area. 

1. Dilapidation 
2. Obsolescence 
3. Deterioration 
4. Illegal use of individual structures 
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5. Presence of structures below minimum code standards 
6. Excessive vacancies 
7. Lack of ventilation, light, or sanitary facilities 
8. Inadequate utilities 
9. Excessive land coverage and overcrowding of structures and community facilities 
10. Deleterious land-use or layout 
11. Lack of community planning 
12. Environmental remediation costs have been incurred or are required 
13. Declining or lagging rate of growth of total equalized assessed valuation 

It is also important to note that the test of eligibility is based on the conditions of the area 
as a whole; it is not required that eligibility be established for each and every property in 
the Project Area. 

Vacant Area Eligibility Criteria 

Section 11-74.4.3 of the Act defines the seven eligibility criteria for vacant areas. To 
support a designation as a blighted area at least one of the seven qualifying criteria must 
be: (i) present to a meaningfijl extent and that presence documented so that the City may 
reasonably find that the factor is cleariy present within the intent of the Act and (ii) 
reasonably distributed throughout the vacant part of the Project Area. 

1. The vacant part of the Project Area exhibits a combination of 2 or more of the 
following 6 factors: 
(a) Obsolete platting of the vacant land 

(b) Diversity of ownership 
(c) Tax and special assessment delinquencies or the subject of tax sales 
(d) Deterioration of structures or site improvements in adjacent areas 
(e) Environmental remediation costs have been incurred or are required 
(f) Declining or lagging rate of growth of total equalized assessed valuation 

2. The area consists of one or more unused quarries, mines or strip mine ponds. 

3. The area consists of unused railyards. rail tracks or railroad rights-of-way. 

4. The area is subject to chronic flooding. 

5. The area consists of an unused or illegal disposal site. 

6. The area had been designated as a town or village center and not developed as 
such. 

7. The area qualified as a blighted improved area immediately prior to becoming 
vacant. 
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II. ELIGIBILITY SURVEY AND ANALYSIS 

An analysis was made of each of the factors listed in the Act for conservation areas and 
blighted areas to determine whether each or any factors are present in the Project Area, 
and if so, to what extent and in what locations. Surveys and analyses conducted by JRG 
included: 

1. Exterior survey of the condition and use of all buildings and sites; 
2. Field survey of environmental conditions covering streets, sidewalks, curbs 

and gutters, lighting, traffic, parking facilities, landscaping, fences, and 
general property maintenance; 

3. Analysis of the existing uses within the Project Area and their relationships to 
the surroundings; 

4. Comparison of current land use to current zoning ordinance and the current 
zoning map; 

5. Analysis of original platting and current parcel size and layout; 
6. Analysis of vacant parcels and buildings; 
7. Analysis of building floor area and site coverage; 
8. Review of previously prepared plans, studies and data; 
9. Analysis of City of Chicago building permit data and building code violation 

data for the period from January 2004 through June 2009; 
10. Analysis of storm, sanitary sewer lines and water supply lines within the 

Project Area via existing infrastructure maps provided by the City of 
Chicago's Department of Water Management; 

11. Analysis of Cook County Assessor records for assessed valuations and 
equalization factors for tax parcels in the Project Area for assessment years 
2003 to 2008; and 

12. Review of Cook County Treasurer property tax payment records for collection 
years 2007. 2008 and 2009. 

A statement of findings is presented for each factor listed in the Act. The conditions that 
exist and the relative extent to which each factor is present are described below. 

A factor noted as "not present" indicates either that no information was available or that 
no evidence could be documented as part of the various sun/eys and analyses. A factor 
noted as present to a limited extent indicates that conditions exist that document that the 
factor is present, but that the distribution or impact of the condition is limited. Finally, a fac
tor noted as present to a meaningful extent indicates that conditions exist which document 
that the factor is present throughout major portions of the block and that the presence of 
such conditions have a major adverse impact or influence on adjacent and nearby 
development 

The following is the summary evaluation of the eligibility factors for the Improved Area 
and Vacant Area, presented in the order in which they appear in the Act. 
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III. IMPROVED AREA ELIGIBILITY FACTORS 

The following is the summary evaluation of the eligibility factors for the Improved Area 
presented in the order in which they appear in the Act. 

Age 

Age is a primary and threshold criterion in determining an area's qualification for 
designation as a conservation area. Age presumes the existence of problems or limiting 
conditions resulting from normal and continuous use of structures over an extended 
period of years. Since building deterioration and related structural problems can be a 
function of time and climate, structures which are 35 years or older typically exhibit more 
problems and require greater maintenance than more recentiy constructed buildings. 

Of the 612 buildings within the 99 tax blocks, 539 (88%) are 35 years of age or more. 

Conclusion: The Project Area meets the required age test for designation as a 
conservation area. Eighty-eight percent (88%) of the buildings within the 
Project Area exceed 35 years in age. 

A. Dilapidation 
Section 11-74.4-3 of the Act defines Dilapidation: An advanced state of disrepair or 
neglect of necessary repairs to the primary structural components of buildings or 
improvements in such a combination that a documented building condition analysis 
determines that major repair is required or the defects are so serious and so extensive 
that the buildings must be removed. 

This section summarizes the process used for assessing building conditions in the 
Project Area, the standards and criteria used for evaluation, and the findings as to the 
existence of dilapidation or deterioration of structures. The process, standards and 
criteria were applied in accordance with the Building Conditions Survey Manual. The 
Building Conditions Manual, with updates to current standards, has been in use for over 
40 years and is used by Midwest planning consultants. The original manual was 
developed by staff involved in field surveys and analysis, providing a consistent method 
of evaluating buildings necessary for the background findings for the planning profession 
since the days of assessing properties during the 1960's Urban Renewal years. 

The building condition analysis is based on a thorough exterior inspection of the build
ings and sites conducted in May and June 2009. Structural deficiencies in building 
components and related environmental deficiencies in the Project Area were noted 
during the inspections. 

Building Components Evaluated 
During the field survey, each component of the buildings in the Project Area was 
examined to determine whether it was in sound condition or had minor, major, or critical 
defects. Building components examined were of two types: 

Primary Structural 
These include the basic elements of any building: foundation walls, load-bearing 
walls and columns, floors, roof and roof structure. 
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Secondar/ Components 
These are components generally added to the primary structural components 
and are necessary parts of the building, including exterior and interior stairs, 
windows and window units, doors and door units, interior walls, porches and 
steps, chimneys, and gutters and downspouts. 

Criteria for Classifying Defects for Building Components 
Each primary and secondary component was evaluated separately as a basis for 
determining the overall condition of individual buildings. This evaluation 
considered the relative importance of specific components within a building and 
the effect that deficiencies in components will have on the remainder of the 
building. 

Building Component Classifications 
The four categories used in classifying building components and systems and the 
criteria used in evaluating structural deficiencies are described below: 

Sound 
Building components that contain no defects, are adequately maintained, and 
require no treatment outside of normal ongoing maintenance. 

Deficient - Reguiring Minor Repair 
Building components containing defects (loose or missing material or holes and 
cracks over a limited area) which often may be corrected through the course of 
normal maintenance. Minor defects have no real effect on either primary or 
secondary components and the correction of such defects may be accomplished 
by the owner or occupants, such as pointing masonry joints over a limited area or 
replacement of less complicated components. Minor defects are not considered 
in rating a building as structurally substandard. 

Deficient - Reguiring Major Repair 
Building components which contain major defects over a widespread area and 
would be difficult to correct through normal maintenance. Buildings in the major 
deficient category would require replacement or rebuilding of components by 
people skilled in the building trades. 

Critical 
Building components that contain major defects (bowing, sagging, or settiing to 
any or all exterior components causing the structure to be out-of-plumb, or 
broken, loose or missing material and deterioration over a widespread area) so 
extensive that the cost of repair would be excessive. 

Final Building Rating 
After completion of the exterior-interior building condition survey, each structure was 
placed in one of four categories based on the combination of defects found in various 
primary and secondary building components. Each final rating is described below: 

Sound 
Sound buildings can be kept in a standard condition with normal maintenance. 
Buildings so classified have no minor defects. 

Deficient 
Deficient buildings contain defects that collectively are not easily correctable and 
cannot be accomplished in the course of normal maintenance. The classification 
of major or minor reflects the degree or extent of defects found during the survey 
of the building. 



3/10/2010 REPORTS OF COMMITTEES 85945 

Minor- one or more minor defect, but no major defect. 

Major- one or more major defects in one of the primary components or in 
the combined secondary components, but no critical defect. 

Substandard 
Structurally substandard buildings contain defects that are so serious and so 
extensive that the building must be removed or major components substantially 
repaired and/or replaced. Buildings classified as structurally substandard have 
two or more major defects. 

"Minor deficient" and "major deflcient" buildings are considered to be the same 
as "deteriorating" buildings as referenced in the Act; "substandard" buildings are 
the same as "dilapidated" buildings. The words "building" and "structure" are 
presumed to be interchangeable. 

Exterior Survey 
The conditions of the buildings within the Project Area were determined based on 
observable components. JRG conducted an exterior survey of each building within the 
Project Area to determine its condition. JRG identified seven buildings as dilapidated. 
Dilapidation is evidenced by critical defects in all building components including 
crumbling portions of exterior walls and roof, foundations, missing windows and doors, 
porches and steps that are visible from the exterior. Of the 612 buildings in the Project 
Area: 

292 buildings (47.7%) were classified as structurally sound; 
275 buildings (44.9%) were classified as minor deficient (deteriorating); 
41 buildings (6.7%) were classified as major deficient (deteriorating); and 
4 buildings (0.7%) were classified as structurally substandard dilapidated). 

Conclusion: Dilapidation (structurally substandard buildings) as a factor is present to a 
limited extent in a limited number of tax blocks in the Improved Area. 
Therefore, this factor is not a supporting factor for Improved Area 
eligibility. 

B. Obsolescence 

Section 11-74.4-3 of the Act defines Obsolescence: The condition or process of falling 
into disuse. Structures have become ill suited for the original use. 

In making findings with respect to buildings, it is important to distinguish between functional 
obsolescence, which relates to the physical utility of a structure, and economic 
obsolescence, which relates to a property's ability to compete in the market place. 

Functional Obsolescence 
Historically, structures have been built for specific uses or purposes. The design, 
location, height, and space arrangement are intended for a specific occupant at a given 
time. Buildings become obsolete when they contain characteristics or deficiencies 
which limit their use and marketability after the original use ceases. The characteristics 
may include loss in value to a property resulting from an inherent deficiency existing 
from poor design or layout, the improper orientation of the building on its r'te, etc., 
which detracts from the overall usefulness or desirability of a property. 

Economic Obsolescence 
Economic obsolescence is normally a result of adverse conditions which c-'iuse 
some degree of market rejection and, hence, depreciation in market values. 
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If functionally obsolete properties are not periodically improved or rehabilitated, or 
economically obsolete properties are not converted to higher and better uses, the income 
and value of the property erodes over time. This value erosion leads to deferred 
maintenance, deterioration, and excessive vacancies. These manifestations of 
obsolescence then begin to have an overall blighting influence on surrounding properties 
and detract from the economic vitality of the overall area. 

Site improvements, including sewer and water lines, public utility lines (gas. electric and 
telephone), roadways, parking areas, parking structures, sidewalks, curbs and gutters, 
lighting, etc.. may also evidence obsolescence in terms of their relationship to 
contemporary development standards for such improvements. Factors of obsolescence 
may include inadequate utility capacities, outdated building designs, etc. 

Obsolescence as a factor should be based upon the documented presence and 
reasonable distribution of buildings and site improvements evidencing such obsolescence. 

Obsolete Building Types 

Obsolete buildings contain characteristics or deflciencies that limit their long-term sound 
use or reuse. Obsolescence in such buildings is typically difflcult and expensive to 
correct. Obsolete building types have an adverse affect on nearby and surrounding 
development and detract from the physical, functional and economic vitality of the area. 

Obsolescence is present in seventy-one (71) of the 612 structures and in 44 of the 99 
tax blocks in the Improved Area. These structures are characterized by conditions that 
limit their efficient or economic use according to contemporary standards. 

Obsolete buildings include two industrial properties in the area south of 118"' Street. 
Both of these industrial buildings were built prior to 1950 and reflect outmoded building 
and site design for current industrial uses. The remaining 69 buildings considered 
obsolete are commercial or mixed use buildings and are generally considered obsolete 
due to their age. inadequate or irregulariy shaped space to accommodate modern 
commercial tenants, and lack of sufficient off street parking. Many of the obsolete 
buildings are the result of conversions (i.e. gas stations converted to auto repair uses) or 
include buildings of limited size or single purpose design making it difficult for expansion 
or alteration for another future use. See Eligibility Report Figure 3a, Obsolescence -
North and Eligibility Report Figure 3b, Obsolescence - South. 

Conclusion: The analysis indicates that obsolescence is present to a meaningful 
extent in 44 of the 99 tax blocks in the Project Area but is not reasonably 
distributed throughout the Improved Area. This factor is not a supporting 
factor for Improved Area eligibility. 

C. Deterioration 

Section 11-74.4-3 of the Act defines Deterioration: With respect to buildings, defects 
including, but not limited to, major defects in the secondary building components such as 
doors, windows, porches, gutters and downspouts, and fascia. With respect to surface 
improvements, that the condition of roadways, alleys, curbs, gutters, sidewalks, off-street 
parking, and surface storage areas evidence deterioration, including, but not limited to, 
surface cracking, cmmbling, potholes, depressions, loose paving material, and weeds 
protruding through paved surfaces. 

Based on the definition given by the Act, deterioration refers to any physical deficiencies 
or disrepair in buildings or site improvements requiring treatment or repair. 
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• Deterioration may be evident in basically sound buildings containing minor 
defects, such as lack of painting, loose or missing materials, or holes and cracks 
over limited areas. This deterioration can be corrected through normal 
maintenance. 

• Deterioration which is not easily correctable and cannot be accomplished in the 
course of normal maintenance may also be evident in buildings. Such buildings 
may be classified as minor deficient or major deficient buildings, depending upon 
the degree or extent of defects. This would include buildings with defects in the 
secondary building components (e.g., doors, windows, porches, gutters and 
downspouts, fascia materials, etc.), and defects in primary building components 
(e.g., foundations, frames, roofs, etc.), respectively. 

Deterioration of Sites and Infrastructure 

As part of the survey JRG documented site conditions that include broken pavement, 
lack of curbed streets, and gravel surfaces within parking areas, sidewalks, and alleys. 
Based on the field survey of streets and alleys within the Project Area, deterioration of 
pavement, curb and gutters, and sidewalks was noted in various locations throughout 
the Project Area. The most notable problem in this regard is the unpaved condition of 
Ewing Avenue south of 118"' Street. This section of Ewing Avenue is simply a gravel 
and dirt road, though it is being used by industrial properties and its repair would be 
critical in order to facilitate development on the east side of Ewing (in the Vacant Area). 
This extension of Ewing Avenue lacks pavement, curbs, gutters, and storm sewers and 
contains depressions/uneven surface and fly dumping on both sides of the right of way. 

Additionally, most of the railroad viaducts crossing Ewing Avenue, Indianapolis 
Boulevard and other major streets crossing under these rail lines are in deteriorating 
condition with crumbling concrete, exposed reinforcing bars, rusting steel side walls and 
generally are in poor condition. 

Deterioration of Buildings 

The analysis of building deterioration is based on the survey methodology and criteria 
described in the preceding section on "Dilapidation." A total of 320 of the 612 buildings 
within the Project Area (52%), are classified as deteriorating or dilapidated. These 
buildings suffer from loose or falling bricks, broken and boarded up windows, 
deteriorating and rusting doors and loading berths, broken and missing gutters, siding, 
and roofing materials in varying degrees. The deterioration exhibited by these buildings 
significantly impacts the appearance and marketability of the Project Area as a whole. 
See Eligibility Report Figure 4a, Deterioration - North and Eligibility Report Figure 
4b, Deterioration - South. 

Conclusion: Deterioration is present to a meaningful extent in 69 of the 99 tax blocks 
and therefore is present to a meaningful extent and reasonably distributed 
throughout the Improved Area. This factor is a supporting factor for 
eligibility. 

D. Presence of Structures Below Minimum Code Standards 

Section 11-74.4-3 of the Act defines the Presence of structures below minimum code 
standards: All stmctures that do not meet the standards of zoning, subdivision, building, 
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fire, and other govemmental codes applicable to property, but not including housing and 
property maintenance codes. 

As referenced in the definition above, the principal purposes of governmental codes 
applicable to properties are to require buildings to be constructed in such a way as to 
sustain safety of loads expected from the type of occupancy; to be safe for occupancy 
against fire and similar hazards; and/or to establish minimum standards essential for 
safe and sanitary habitation. Structures below minimum code standards are 
characterized by defects or deficiencies that threaten health and safety. 

Conclusion: Stmctures below minimum code standards has not been documented in 
the Project Area to an extent that would determine a sufficient presence. 
Therefore, the factor of structures below minimum code standards is not a 
supporting factor for Improved Area eligibility. 

E. Illegal Use of Individual Structures 

Section 11-74.4-3 of the Act defines illegal use of individual stmctures: The use of 
stmctures in violation of applicable federal, State, or local laws, exclusive of those 
applicable to the presence of structures below minimum code standands. 

Conclusion: No condition pertaining to illegal uses of individual stmctures has been 
documented as part of the exterior sun/eys and analyses undertaken 
within the Project Area. This factor is not a supporting factor for Impmved 
Area eligibility. 

F. Excessive Vacancies 

Section 11-74.4-3 of the Act defines excessive vacancies: The presence of buildings 
that are unoccupied or under-utilized and that represent an adverse influence on the 
area because of the frequency, extent, or duration of the vacancies. 

Vacancies are present as individual units within buildings as well as entirely vacant 
buildings. Eighty-four vacancies were documented in the Project Area, representing 
neariy 14% of the buildings. Of these vacancies, 30 were entirely vacant buildings. 

Excessive vacancies are concentrated in the northern portion of the Project Area, 
particularly in the mixed-use buildings along Ewing Avenue. Vacancies include 
commercial units as well as residential units. Excessive vacancies result in the loss of 
income and corresponding difficulty with building maintenance and improvement, which 
are necessary to compete with fully occupied buildings. Excessive Vacancies as a factor 
is present in 66 (11%) buildings and impacts 26 of the 99 tax blocks in the Improved 
Area See Eliaibllitv Report Figure 5a. Excessive Vacancies - North and Eligibility 
Report Figure 5b, Excessive Vacancies - South. 

Conclusion: Excessive vacancies as a factor is present to a meaningful extent in 26 of 
the 99 tax blocks but is not reasonably distributed throughout the 
Improved Area. This factor is not a supporting factor for Improved Area 
eiigibiiity. 

G. Lack of Ventilation, Light, or Sanitary Facilities 

Section 11-74.4-3 of the Act defines lack of ventilation, light, or sanitary facilities: The 
absence of adequate ventilation for light or air circulation in spaces or rooms without 
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windows, or that require the removal of dust, odor, gas, smoke, or other noxious 
airfjome materials. Inadequate natural light and ventilation means the absence or 
inadequacy of skylights or windows for interior spaces or rooms and improper window 
sizes and amounts by room area to window area ratios. Inadequate sanitary facilities 
refers to the absence or inadequacy of garbage storage and enclosure, bathroom 
facilities, hot water and kitchens, and stmctural inadequacies preventing ingress and 
egress to and from all rooms and units within a building. 

Conclusion: No condition pertaining to a lack of ventilation, light, or sanitary facilities 
has been documented as part of the exterior surveys and analyses 
undertaken within the Project Area. This factor is not a supporting factor 
for Improved Area eligibility. 

H. Inadequate Utilities 

Section 11-74.4-3 of the Act defines inadequate utilities: Underground and overiiead 
utilities such asstonv sewers and storm drainage, sanitary sewers, water lines, and gas, 
telephone, and electrical services that are shown to be inadequate. Inadequate utilities 
are those that are: (i) of insufficient capacity to serve the uses in the redevelopment 
project area, (ii) detenorated, antiquated, obsolete, or in disrepair, or (iii) lacking within 
the redevelopment project area. 

Existing sewer and water supply lines throughout the City were largely put in place 50 to 
100 years ago and many are undersized. These aging and/or undersized lines are 
obsolete by today's development standards and inadequate to accommodate new 
development. 

Review and analysis of the City's water and sewer atiases indicate that many of the 
existing lines have or will have exceeded their intended life within 5 to 20 years and 
negatively impact the Improved Area. The majority of the sewer lines in the Project Area 
were installed between the years 1892 and 1939. The youngest of these is over 70 
years old, and would be over 94 years old before the TIF would expire. Many of these 
sewer lines will require replacement or repair over the next 20 years. The oldest of the 
sewer lines service the bulk of the Project Area running north south through the center of 
the Project Area along Ewing Avenue. Both sewer and water lines in the Project Area 
south of 114'" Street, however, were installed much more recently and should be in good 
condition for the foreseeable future. Unfortunately, these lines serve a very small 
percentage of the properties in the Project Area. See Eligibility Report Figure 6a. 
Inadeguate Utilities-North and Eligibility Report Figure 6b. Inadeguate Utilities-
South. 

Conclusion: Inadequate Utilities, as a factor, impacts 1,001 of the 1,106 parcels in the 
Improved Area, and is present to a meaningful extent and reasonably 
distributed throughout the Improved Area. This factor is a supporting 
factor for Improved Area eligibility. 

I. Excessive Land Coverage & Overcrowding of Structures and Community 
Facilities 

Section 11-74.4-3 of the Act defines excessive land coverage and overcrowding of 
stmctures and community facilities: The over-intensive use of property and the crowding 
of buildings and accessory facilities onto a site. Examples of problem conditions 
warranting the designation of an area as one exhibiting excessive land coverage are: the 
presence of buildings either improperty situated on parcels or located on parcels of 
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inadequate size and shape in relation to present-day standards of development for 
health and safety and the presence of multiple buildings on a single parcel. For there to 
be a finding of excessive land coverage, these parcels must exhibit one or more of the 
following conditions: insufficient provision for light and air within or around buildings, 
increased threat of spread of fire due to the close proximity of buildings, lack of 
adequate or proper access to a public right-of-way, lack of reasonable required off-street 
parking, or inadequate provision for loading and service. 

Excessive land coverage and overcrowding of structures and community facilities is 
present in 145 parcels and 41 of the 99 tax blocks in the Project Area. Conversions of 
commercial, mixed-use. and residential buildings to add more commercial or residential 
units than the original design have resulted in the condition of overcrowding. Many of 
the multi-unit residential or mixed use buildings cover most or all of the parcels upon 
which they are situated and do not contain adequate front, rear and side yards, off-street 
parking space, and loading and service areas. In addition, many of the older commercial 
buildings were built at a time when vehicle ownership was much lower, resulting in a 
severe shortage of off-street parking. See Eligibility Report Figure 7a, Excessive Land 
Coverage/Overcrowding of Structures and Community Facilities and Eligibility 
Report Figure 7b. Excessive Land Coverage/Overcrowding of Structures and 
Community Facilities. 

Conclusion: Excessive land coverage and overcrowding of stmctures and community 
facilities is present to a meaningful extent in 41 of the 99 tax blocks in the 
Project Area, but is not reasonably distributed throughout the Improved 
Area. Consequently, this factor is not a supporting factor for Improved 
Area eligibility. 

J. Deleterious Land Use or Layout 

Section 11-74.4-3 of the Act defines deleterious land-use or layout: The existence of 
incompatible land-use relationships, buildings occupied by inappropriate mixed-uses, or 
uses considered to be noxious, offensive, or unsuitable for the surrounding area. 

The Improved Area contains several major mixed commercial corridors which include 
Ewing Avenue, Indianapolis Boulevard. 100"" Street. 106"' Street, 112"' Street, and a 
portion of 95'" Street. These major streets all contain an inconsistent mix of commercial 
and/or mixed use buildings located adjacent to single-family residential properties 
creating adverse and improper functioning of vehicular traffic, accessibility, noise, and 
compatibility of properties. Select blocks on the western edge of the Project Area 
including Buffalo Avenue at 106"' Street and Avenue O north of 100"' Street contain 
industrial uses in close proximity to low density residential uses. Industrial properties and 
activities are not adequately screened from residential properties and traffic and noise 
negatively impact adjacent or nearby residential properties. The corridors, in particular, 
serve major day-to-day functions within this geographically isolated neighborhood and 
consequentiy have a significant impact on the larger community. See Eligibility Report 
Figure 8, Deleterious Land'Use or Layout. 

Conclusion: Deleterious land-use or layout has been documented as present in 89 of 
the 1,106 parcels and in 25 of the 99 blocks of the Improved Area. This 
factor is present to a meaningful extent but is not reasonably distributed 
throughout the Impmved Area. Consequently, this factor is not a 
supporting factor for Improved Area eligibility. 
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K. Lack of Community Planning 

Section 11-74.4-3 of the Act defines lack of community planning: The proposed 
redevelopment project area was developed prior to or without the benefit or guidance of 
a community plan. This means that the development occurred prior to the adoption by 
the municipality of a comprehensive or other community plan or that the plan was not 
followed at the time of the area's development This factor must be documented by 
evidence of adverse or incompatible land-use relationships, inadequate street layout, 
improper subdivision, parcels of inadequate shape and size to meet contemporary 
development standards, or other evidence demonstmting an absence of effective 
community planning. 

The City of Chicago developed over many years. Starting with adoption of the Burnham 
Plan in 1909, the City followed a pattern of streets laid out on a grid system with 
residential, commercial and confined industrial areas separated by major rail lines, 
commercial corridors and the parks connected by green boulevards. Residential and 
commercial development of the Project Area began during the late 1800s and eariy 
1900's to serve the emerging steel mill and related industrial activity. The development 
of the area was so rapid that properties were developed on a parcel by parcel basis 
without any emphasis on compatibility or compliance with any plan or guidelines that the 
City of Chicago had in place at the time. As a result, the Project Area's major 
commercial corridors and other portions of the area contain isolated residences, 
surrounded by commercial uses, resultirig in an admixture of low density residential and 
more intensive commercial uses along all of the major commercial corridors. The area 
also contains industrial activity at the south end of the Project Area which is partly 
served by incomplete streets, improper access and a confusing layout of tax parcels and 
property lines. Although this may be similar to other portions of the City, this would not 
have been part of any long term planning effort if the City had sufficient community 
development guidelines or broader monitoring processes in place during the 
development of this area. 

Conclusion: Lack of community planning has been documented as meaningfully 
present and reasonably distributed throughout the Improved Area. 
Therefore, this factor is a supporting factor for Improved Area eligibility. 

L. Environmental Remediation 

Section 11-74.4-3 of the Act defines environmental remediation: The area has incurred 
Illinois Environmental Protection Agency or United States Environmental Protection 
Agency remediation costs for, or a study conducted by an independent consultant 
recognized as having expertise in environmental remediation has detenvined a need for, 
the clean-up of hazardous waste, hazardous substances, or underground storage tanks 
required by State or federal law, provided that the remediation costs constitute a material 
impediment to the development or redevelopment of the redevelopment project area. 

Conclusion: No condition pertaining to a need for environmental remediation has been 
documented as part of the surveys and analyses undertaken within the 
Project Area. 

M. Declining or Lagging Equalized Assessed Valuation 

Section 11-74.4-3 of the Act defines declining or lagging egualized assessed valuation: 
The total equalized assessed value of the proposed redevelopment project area has 
declined for 3 of the last 5 calendar years for which infonvation is available or is 
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increasing at an annual rate that is less than the balance of the municipality for 3 of the 
last 5 calendar years for which information is available or is increasing at an annual rate 
that is less than the Consumer Price Index for All Urban Consumers published by the 
United States Department of Labor or successor agency for 3 of the last 5 calendar 
years for which information is available. 

Over the period from 2003 to 2008, the grovrth rate of the total equalized assessed 
valuation (EAV) of the Improved Area has lagged behind that of the balance of the City 
of Chicago in four of those years. These figures are shown below in Table 1. Growth of 
Improved Area vs. City of Chicago. 

Table 1. Growth of Improved Area vs. City of Chicago 

Year 

2008 
2007 
2006 
2005 
2004 
2003 

Total EAV of City of 
Chicago, minus 

Proiect Area EAV 

80,924,591,983 
73,594.954.043 
69.462.454.791 
59.263,952.139 
55.238.694.452 
53,131,014,191 

% 
Change 

9.9% 
5.9% 

17.2% 
7.3% 
4.0% 

Total EAV -
improved Area 

50.494,196 
48,016,257 
46.504,178 
39,344,429 
37,238,618 
36.507,513 

% 
Change 

5.2% 
3.2% 

18.2% 
5.7% 
2.0% 

Area growing at 
a rate less than 

the City? 

YES 
YES 
NO 

YES 
YES 

2003 to 2008 is the most recent five year period for which data is available for the Project Area and the City as a whole. 

Percent Change reflects the annual growth in EAV from the prior year (e.g. 5.9% change in Total EAV of City of Chicago 
for Year 2007 represents the growth in EAV from 2006 to 2007). 

Conclusion: Declining or Lagging Equalized Assessed Valuation as a factor is present 
to a meaningful extent and reasonably distributed throughout the 
Improved Area. 

N. Summary of Improved Area Criteria 

1. Age 

The Improved Area meets the threshold criteria which requires that 50% or more 
of buildings are 35 years of age or older. Eighty eight percent (88%) are 35 years 
of age or older. 

2. Conservation Area Criteria 

The Improved Area exhibits the presence of 4 of the 13 factors listed in the Act 
for qualification as a conservation area. These factors include: 

• Deterioration 

• Inadequate Utilities 

• Lack of Community Planning 

• Declining or Lagging EAV 

Each factor is present to a meaningful degree and reasonably distributed within the 
improved portion of the Project Area 
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IV. VACANT AREA ELIGIBILITY FACTORS 

The vacant area encompasses seven parcels of land in the Project Area, all located 
south of 118'" Street. The following is the summary evaluation of the eligibility criteria for 
the Vacant Area. The Vacant Area criteria presented below are illustrated in Eligibility 
Report Figure 9. Vacant Area Eligibility. 

Criteria 1. Two or More Factors impair the Sound Growth of the Project Area 

The vacant portion of the Project Area must exhibit a combination of 2 or more of the 6 
factors listed below for qualification as a blighted area under the first criteria set forth in the 
Act. 

(a) Obsolete Platting Of The Vacant Land 

Pursuant to the Act, obsolete platting of the vacant land that results in parcels of limited 
or narrow size or configurations of parcels of irregular size or shape that would be 
difficult to develop on a planned basis and in a manner compatible with contemporary 
standards and requirements, or platting that failed to create rights-of-ways for streets or 
alleys or that created inadequate right-of-way widths for streets, alleys, or other public 
rights of way or that omitted easements for public utilities. 

Conclusion: Obsolete Platting is not present in the Vacant Area. 

(b) Diversity Of Ownership 

Pursuant to the Act, diversity of ownership of parcels of vacant land sufficient in number 
retard or impede the ability to assemble the land for development 

Conclusion: Diversity of Ownership is not present in the Vacant Area. 

(c) Tax and Special Assessment Delinquencies Or The Subject Of Tax Sales 

Pursuant to the Act, this factor applies if tax and special assessment delinquencies exist 
or the property has been the subject of tax sales under the Property Tax Code within the 
last 5 years. 

Of the seven parcels in the Vacant Area, four parcels were tax delinquent in tax year 
2008 (payable in 2009). Three of those parcels were also tax delinquent in tax year 2007 
(payable in 2008). Additional delinquencies were evident in multiple years prior to tax 
year 2007. These four chronically delinquent parcels represent over 70% of the land 
area of the Vacant Area and a loss of $133,000 in tax revenue in 2008 and 2009 to date. 

Conclusion: Tax and Special Assessment Delinquencies is present in the Vacant Area 
and, consequently, is a supporting factor for Vacant Area eligibility. 
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(d) Environmental Remediation Costs Have Been Incurred Or Are Required 

Pursuant to the Act, this factor applies if the area has incurred Illinois Environmental 
Protection Agency or United States Environmental Protection Agency remediation costs 
for, or a study conducted by an independent consultant recognized as having expertise 
in envimnmental remediation has determined a need for, the clean-up of hazardous 
waste, hazardous substances, or underground stomge tanks required by State or 
federal law, provided that the remediation costs constitute a material impediment to the 
development or redevelopment of the redevelopment project area. 

Conclusion: Environmental Remediation has been documented as a supporting factor 
for Vacant Area eligibility. 

(e) Deterioration Of Adjacent Improvements 

Pursuant to the Act, this factor applies if there is evidence of deterioration of structures 
or site improvements in neighboring areas adjacent to the vacant land. 

Deterioration of structures is present in 8 of the 14 buildings in the Industrial Area that is 
adjacent to the Vacant Area. Site deterioration is also present in the adjacent areas as 
evidenced by the unpaved condition of Ewing Avenue, which also lacks any sidewalks, 
curbs or gutters. The criteria used for evaluating deterioration of structures and site 
improvements in neighboring areas is presented in greater detail in Section II A of this 
Eligibility Report. This factor impacts six of the seven Vacant Area parcels. 

Conclusion: Deterioration of Adjacent Improvements is present to a meaningful 
degree and reasonably distributed throughout the Vacant Area. This 
factor serves as a supporting factor for Vacant Area eligibility. 

(f) Declining Or Lagging Rate Of Growth Of Total Equalized Assessed Valuation 

Pursuant to the Act, this factor applies if the total equalized assessed value of the 
pmposed redevelopment project area has declined for 3 of the last 5 calendar years for 
which information is available or is increasing at an annual rate that is less than the 
balance of the municipality for 3 of the last 5 calendar years for which information is 
available or is increasing at an annual rate that is less than the Consumer Price Index 
for All Urban Consumers published by the United States Department of Labor or 
successor agency for 3 of the last 5 calendar years for which information is available. 

Table 2. 

Year 

2008 

2007 

2006 

2005 

2004 

2003 

Growth of Vacant Area 

Total EAV of City of 
Chicago, minus Project 

Area EAV 

80.924,591.983 

73.594.954,043 

69,462,454,791 

59,263,952,139 

55,238,694,452 

53,131,014,191 

VS. City of Chicago 

% 
change 

9.9% 

5.9% 

17.2% 

7.3% 

4.0% 

Total EAV-Vacant 
Area 

2,456,841 

2,345,737 

2,233,316 

1,233,621 

1,163,044 

1,110,710 

% 
change 

4.7% 

5.0% 

81.0% 

6.1% 

4.7% 

Area growing at a 
rate less than the 

City? 

YES 

YES 

NO 

YES 

NO 

Percent Change reflects the annual growth In EAV from the prior year (e.g. 5.9% change in Total EAV of City of Chicago 
for Year 2007 represents the growth in EAV from 2006 to 2007). 
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Conclusion: As indicated in Table 2, the rate of Growth of the EAV for the Vacant Area 
increased at a rate that is less than the balance of the City of Chicago in 
the years ending 2008, 2007, and 2005. Therefore, Declining or Lagging 
Equalized Assessed Valuation as a factor is present in the Vacant Area 
and serves as a supporting factor for Vacant Area eligibility. 

Criteria 2. Single Factors Impair the Sound Growth of the Project Area 

To qualify under the second set of Vacant Area criteria, the vacant portion of the Project 
Area must exhibit one of the following six factors listed below. The factor must be present 
to a meaningful extent and reasonably distributed throughout the Vacant Area. 

(a) Unused Quarries, Mines Or Strip Mine Ponds 

Pursuant to the Act, this factor applies if the area consists of one or more unused 
quarries, mines or strip mine ponds. 

Conclusion: The presence of unused quarries, mines or strip ponds has not been 
documented within the Project Area, therefore, is not a supporting factor 
for Vacant Area eligibility. 

(b) Unused Railyards, Rail Tracks Or Railroad Rights-Of-Way 

Pursuant to the Act, this factor applies ifthe area consists of unused railyards, rail tracks 
or railroad rights-of-way. 

Conclusion: The presence of unused rail tracks has not been documented within the 
Project Area, therefore is not a supporting factor for Vacant Area eligibility. 

(c) Chronic Flooding 

Pursuant to the Act, this factor applies if the area is subject to (i) chronic flooding that 
adversely impacts on real property in the area as certified by a registered professional 
engineer or appropriate regulatory agency or (ii) surface water that discharges from all or 
a part of the area and contributes to flooding within the same watershed, but only if the 
redevelopment project provides for facilities or improvement to contribute to the 
alleviation of all or part of the flooding. 

Conclusion: The condition pertaining to chronic flooding has been documented as part 
of the exterior surveys and analyses undertaken within the Vacant Area, 
therefore is not a supporting factor for Vacant Area eligibility. 

(d) Unused or Illegal Disposal Site 

Pursuant to the Act, this factor applies if the area consists of an unused or illegal 
disposal site containing earth, stone, building debris, or similar materials that were 
removed from constmction, demolition, excavation or dredge sites. 

Exterior field visits document the property along the east side of Ewing Avenue south of 
118"" Street as having multiple stockpiles of demolition rubble and crushed concrete. 
The quantity of such piles increased over the course of several field visits in May and 
June of 2009. This condition directiy impacts the four largest parcels of the seven 
Vacant Area parcels (86% of the vacant land area). 
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Conclusion: The condition of an Unused or Illegal Disposal Site is present to a 
meaningful degree and reasonably distributed throughout the Vacant 
Area. Therefore, this factor serves as a supporting factor for Vacant Area 
eligibility. 

(e) Undeveloped Town or Village Center 

Pursuant to the Act, this factor applies if, prior to November 1, 1999, the area is not less 
than 50 nor more than 100 acres and 75% of which is vacant (notwithstanding that the 
area has been used for commercial agricultural purposes within 5 years prior to the 
designation of the redevelopment project area), and the area meets at least one of the 
factors itemized in paragraph (1) of this subsection, the area has been designated as a 
town or village center by ordinance or comprehensive plan adopted pnor to January 1, 
1982, and the area has not been developed for that designated purpose. 

Conclusion: The factor of an Undeveloped Town or Village Center does not apply to the 
Vacant Area. 

(f) Blighted Improved Area Immediately Prior to Becoming Vacant 

Pursuant to the Act, this factor applies if the area qualified as a blighted improved area 
immediately prior to becoming vacant unless there has been substantial private 
investment in the immediately surrounding area. 

Conclusion: The factor of Blighted Prior to Becoming Vacant does not applv to the 
Vacant Area. 

Summary of Vacant Area Criteria 

As described in more detail above, the sound growth of the Project Area is impaired by 
the documented presence of several blight conditions. These include: 

1. Criteria 1 - Two or More Factors Impair Sound Growth 

• Three factors are present in the Vacant Area. These factors include: 

a. Tax delinquencies; 

b. Deterioration of adjacent improvements; and 

c. Declining or lagging EAV. 

• The factors are present to a meaningful degree and reasonably distributed 
within the vacant portion of the Project Area: 

2. Criteria 2 - Single-Factors Impair Sound Growth 

• One factor is present in the Vacant Area - Field surveys document the 
presence of an unused or illegal disposal site 

• The factor is present to a meaningful degree and reasonably distributed within 
the vacant portion of the Project Area: 

Vacant Area Eligibility is illustrated in Elipibilitv Report Figure 9. Vacant Area 
Eligibility. 
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V. DETERMINATION OF PROJECT AREA ELIGIBILITY 

The project Area meets the requirements of the Act for designation as a combination of 
a conservation area and a blighted vacant area. 

Conservation Area: 

Age is a prerequisite factor for designation of an improved area as a conservation area. 
Eighty-eight percent (88%) of the buildings are 35 years of age or more, as required 
under the Act. The meaningful presence and reasonable distribution of three of the 
thirteen factors set forth in the Act are required for an improved area to qualify for 
designation as a conservation area. The analysis of the Improved Area found a 
meaningful presence and a reasonable distribution of four (4) factors throughout the 
Improved Area, including: 

1. Deterioration 

2. Inadequate Utilities 

3. Lack of Community Planning 

4. Declining or Lagging EAV 

The summary of conservation area factors is documented on a block-by-block basis in 
Table 3: Distribution of Conservation Area Factors. 

Vacant Blighted Area: 

The Vacant Area qualifies under the first and second set of criteria for designation as a 
blighted vacant area. Qualification under only one criterion is required. These two criteria 
include: 

1. Two or More Factors Impair the Sound Growth of the Vacant Area 

a. Tax and Special Assessment Delinquencies 

b. Deterioration of Adjacent Improvements 

c. Declining or Lagging EAV 

2. Single Factor Criteria Impair the Sound Growth of the Project Area - the Vacant 
Area is impacted by the presence of an Unused or Illegal Disposal Site. 

A summary of vacant blighted area factors within the Project Area is documented on a 
block-by-block basis in Table 4: Distribution of Vacant Blighted Area Factors. 

[Figures la, lb, 1c, 2a, 2b, 2c, 3a, 3b, 4a, 4b, 5a, 5b, 6a, 6b, 7a, 
7b, 8 and 9 referred to in this Ewing Avenue T.I.F. 

Eligibility Report printed on pages 85961 
through 85978 of this Journal] 

Tables 3 and 4 referred to in this Ewing Avenue T.I.F. Eligibility Report read as follows: 
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Table 3. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Distribution Of Conservation Area Factors. 
(Page 1 of 2) 

Table 3. Distribution of Consen/ation Area Factors 
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Table 3. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Distribution Of Conservation Area Factors. 
(Page 2 of 2) 

Table 3. Distribution of Conservation Area Factors 

Tax Block 

No. 
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Table 4. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Distribution Of Vacant Blighted Area Factors. 

Tax Block 

26-20-300 
26-20-301 
26-30-416 

Size 

38.15 acres 
2.52 acres 
3.87 acres 

/ / 

X 

/ °î  

/ / / 
/ ô  o 

/ / 

/ i 
X 

X 

/ „^i/ / /# 
/ •£ ^ M / t i 

X 
X 

/ ^ # 

X 
X 
X 

X - Present to a Major Extent 

The eligibility findings presented in this report indicate that the Project Area is in need of 
revitalization and guided growth to ensure that it will contribute to the long-term physical, 
economic, and social well-being of the City. The Project Area contains properties and buildings of 
various sizes and design that are advancing in obsolescence and deterioration. Existing 
vacancies, inadequate utilities, excessive land coverage, insufficient off-street parking, inadequate 
loading and service areas, and other conservation and blighting factors as identified above, 
indicate that the Project Area as a whole has not been subject to grov/th and development through 
investment by private enterprise, and would not reasonably be anticipated to be developed without 
public action. 
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Figure la. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Project Area Boundary - North. 

Legend 

" • • " ProjedAreaBoundaty 

2 6 - 0 1 Area-Section 



85962 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

Figure lb. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Project Area Boundary — Center. 

118TH 

Legend 
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Figure 1c. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Project Area Boundary - South. 

Legend 
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Figure 2a. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Existing Land-Use — North. 

Legend 
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Figure 2b. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Existing Land-Use — Center. 
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Figure 2c. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Existing Land-Use - South. 
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Figure 3a. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Obsolescence - North. 

Legend 
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Figure 3b. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Obsolescence - South. 

Legend 

• • • • • ProjeclArea Boundary 

m Obsolescence 
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Figure 4a. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Deterioration — North. 

Legend 
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Figure 4b. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Deterioration - South. 

Legend 

^ • • " ProjectArea Boundary 
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Figure 5a. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Excessive Vacancies - North. 

Legend 

^ • ^ Project Area Boundary 
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Figure 5b. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Excessive Vacancies — South. 

Legend 
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Figure 6a. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Inadequate Utilities - North. 

Legend 
^ • ^ ProjectArea Boundary ^ 

m Inadequate Utilities 
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Figure 6b. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Inadequate Utilities - South. 

Legend 

^ • ^ ProjectArea Boundary 
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Figure 7a. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Excessive Land Coverage/Overcrowding Of Building 
And Community Facilities - North. 

Legend 
^ • • " ProjectArea Boundary 
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Figure 7b. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Excessive Land Coverage/Overcrowding Of Buildings 
And Community Facilities - South. 
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Figure 8. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Deleterious Land-Use And Layout: 
(Northeriy Portion Only) 
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Figure 9. 
(To Ewing Avenue T.I.F. Eligibility Report) 

Vacant Area Eligibility. 
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(Sub)Exhibit IV. 
(To Ewing Avenue T.I.F. Redevelopment Area 

Plan And Project) 

Ewing Avenue Tax Increment Financing Housing Impact Study. 

September 29, 2009. 

INTRODUCTION 

Ernest R. Sawyer Enterprises, Inc ("ERS") was retained by Johnson Research Group, 
Inc ("JRG") to be part of a team working for the City of Chicago Department of 
Community Development to develop a Tax Increment Financing District for an area 
designated as the Ewing Ave Redevelopment Project Area. As required by the Act, ERS 
conducted the Housing Impact Study for the Project Area. 

A Housing Impact Study has been conducted for the Ewing Avenue Redevelopment 
Project Area to determine the potential impact of redevelopment on area residents. The 
area is generally bounded by 93rd Court on the north, 130'̂  Street on the south, 
Indianapolis Boulevard and the Illinois-Indiana State Line on the east, and Buffalo 
Avenue and Avenue O on the west. The area largely includes frontage along Ewing 
Avenue, Indianapolis Boulevard, 95'" Street, 100* Street, 106* Street and Avenue O 
(the "Project Area"). As set forth in the Act, if the redevelopment plan for a 
redevelopment project area would result in the displacement of residents from 10 or 
more inhabited residential units, or if the redevelopment project area contains 75 or 
more inhabited residential units and the City is unable to certify that no displacements of 
residents will occur, the municipality shall prepare a housing impact study and 
incorporate the study in the Redevelopment Project Plan. 

The Ewing Avenue Tax Increment Financing Project and Plan (the "Plan"), which 
incorporates this document by reference, provides guidelines for revitalization and new 
development of existing properties in the Project Area. One of the goals of the Plan is to 
maintain sound existing housing where appropriate. The Project Area contains 75+ 
inhabited residential units and the City is unable to certify that no displacement of 
residents will occur in future as a result of redevelopment in the Study Area. Therefore, 
a housing impact study is required. 

This Housing Impact Study is organized into two parts. Part I describes the housing 
survey conducted within the Project Area to determine existing housing characteristics. 
Part II describes the potential impact of the Plan. Specific elements of the Housing 
Impact Study Include: 

PART I - HOUSING SURVEY 

i. Type of residential unit mix; either single-family or multi-family. 

ii. The number and type of rooms within the units, if that information is available. 

iii. Whether the units are inhabited or uninhabited, as determined no less than 
45 days before the date that the ordinance or resolution required by 
subsection (a) of Section 11-74.4-5 of the Act is passed. 
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iv. Data as to the racial and ethnic composition of the residents in the inhabited 
residential units, which shall be deemed to be fully satisfied if based on data 
from the most recent federal census. 

PART II - POTENTIAL HOUSING IMPACT 

i. The number and location of those units that will be or may be removed 

ii. The municipality's plans for relocation assistance for those residents in the 
proposed redevelopment project area whose units are to be removed. 

iii. The availability of replacement housing for those residents whose units will 
be removed, and the identification of the type, location and cost of the 
replacement housing. 

iv. The type and extent of relocation assistance to be provided. 

PART I - HOUSING SURVEY 

Part I of this study provides, as required by the Act, the number, type and size of 
residential units within the Project Area; the number of inhabited and uninhabited units; 
and the racial and ethnic composition of the residents in the inhabited residential units. 

i. Number and Type of Residential Units 

The number and type of residential units within the Project Area were identified during 
the housing field survey conducted by ERS as part of the Housing Impact Survey for the 
area. This survey, completed during May and June 2009, revealed that the Project Area 
contains 469 residential buildings containing a total of 760 residential units. The number 
of residential units by building type is outiined in Table 1. Number and Type of 
Residential Units in the Proiect Area. 

Table 1: Number and Type of Residential Units within the Project Area 
->>. ;;Buildmg Type >--.;!': 
Single Family 
Multi-Family 
Mixed Use 

TOTAL: 

i l H o t a l i K v f - M i a t n g s i i i 
273 
151 
45 

469 

WiiMii:Sf;tBtt^'.i^v 
273 
414 
73 
760 

Source: ERS Housing Field Survey 

Ii. Number and Type of Rooms in Residential Units 

The estimated distribution of residential units within the Project Area by the number of 
bedrooms is identified in Table 2, Units by Number of Bedrooms in the Proiect Area. 

Methodology 

The methodology employed to estimate the number of housing units by bedroom 
number is as follows: Data from the 2000 U.S. Census was gathered for the 18 block 
groups within six census tracts overlapping the Project Area - census tracts 5201, 5202, 
5203, 5204, 5205, and 5501 ("Project Area Census Block Groups") - and the 
percentage of units in each bedroom category was determined. The total number of 
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residential units in the Project Area, 760, was then applied to the Project Area Census 
Block Group percentages for each category to arrive at an estimated number of 
households for each bedroom category. 

As defined by the Census Bureau, number of bedrooms includes all rooms intended for 
use as bedrooms even if they are currently used for some other purpose. A housing unit 
consisting of only one room, such as a one-room efficiency apartment, is classified, by 
definition, as having no bedroom. 

Table 2: Units By Number of Bedrooms within the Project Area 
NumbieriofBedrooms i? 

No Bedroom 
1 Bedroom 
2 Bedrooms 
3 Bedrooms 
4 Bedrooms 
5+ Bedrooms 

TOTAL: 

Number of Units; 
15 
74 
240 
334 
68 
29 
760 

%o f Total; 
2.0% 
9.7% 
31.6% 
44.0% 
9.0% 
3.8% 

100.0% 
Sources: 2000 US Census Bureau, ERS Housing Field Survey 

ill. Number of Inhabited Units 

A survey of inhabited dwelling units within the Project Area was conducted by ERS in 
July 2009. This survey identified 760 residential units, of which 34 (4.5%) were identified 
as vacant and 726 (95.5%) units were identified as inhabited within the Project Area. 

iv. Race and Ethnicity of Residents 

The racial and ethnic composition of the residents within the Project Area is identified in 
Table 3. Race. Ethnicity, and Age Characteristics in the Proiect Area, within this 
section. The methodology used to determine this information is described below. 

Methodology 

As required by the Act, the racial and ethnic composition of the residents in the inhabited 
residential units was estimated by using demographic data specific to the Project Area 
Census Tracts. To determine the racial and ethnic composition of the residents in the 
inhabited residential units for the purpose ofthis Housing Impact Study, racial and ethnic 
data from the 2000 U.S. Census was gathered for 90 blocks within the Project Area 
Census Block Groups ("Project Area Census Blocks"). All racial categories are based 
on categories defined by the U.S. Census Bureau. The average household size in the 
Project Area was estimated at 3.32 persons using the total population divided by the 
total households in the Project Area Census Blocks. This number was multiplied by the 
total inhabited residential units in the Project Area, 726, to arrive at an estimated total 
population of 2,415. The total population figure was then multiplied by the racial 
category percentages in the Project Area Census Blocks. The breakdown by Hispanic 
origin is also provided although the U.S. Census Bureau does not categorize Hispanic 
oriqin as a racial group. 
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Table 3: Race and Ethnicity Characteristics of Residents 

.^^^^SI^i^S^^FiSe^Sil^ l i^ i l i l f i 
White 
Black or African American 
American Indian or Alaskan Native 
Asian 
Native Hawaiian or Other Pacific Islander 
Some other race [1] 

TOTAL: 

# p l a l l 
1,234 

46 
13 
8 
1 

1,112 
2,415 

in the Project Area 
si^fPercentsOf ITotal 5Set 

51.1% 
1.9% 
0.5% 
0.3% 
0.0% 

46.1% 
100.0% 

Sources: 2000 US Census. EPS Housing Field Survey 
r i i As defined by U.S. Census Bureau 

Hispanic Ori<3iri 
Hispanic 
Non-Hispanic 

TOTAL: 

total 
1,757 
657 

2,415 

: •• • Per^fiiit-^fTotal'•:••.;•• 
72.8% 
27.2% 
100.0% 

Sources: 2000 US Census Bureau, ERS Housing Field Survey 

PART II - POTENTIAL HOUSING IMPACT 

Part II of this study contains, as required by the Act, information on any acquisition and 
relocation program, along with replacement housing and relocation assistance. 

i. Number and Location of Units That May Be Removed 

The primary objectives of the Plan are to revitalize the commercial and mixed-use 
corridors sen/ing the community, develop new and renovated public school facilities to 
adequately serve the community, stabilize and maintain the existing single and multi-
family dwellings, redevelop vacant and underutilized land, and correct obsolete and 
deleterious land use patterns through redevelopment. 

Methodology 

Presented below are the three steps used to fulfill the statutory requirements of 
defining the number and location of inhabited residential units that may be removed 
or impacted-

1) Properties identified for acquisition. An acquisition plan has not been 
prepared as part of the Ewing Avenue Redevelopment Project Area. Therefore, 
there are zero occupied housing units that may be impacted due to acquisition. 

2) Dilapidation. As identified above and presented in more detail in the Ewing 
Avenue Redevelopment Project Area Eligibility Study, there were four (4) 
buildings classified as "dilapidated" in the Project Area, out of which one (1) 
residential unit which is occupied. As a result of this analysis, it is possible that 
one (1) occupied residential unit may be impacted because it is located within a 
dilapidated structure. 

3) Changes in land use. The Land Use Plan, presented in Section V of the Plan 
identifies the future land uses to be in effect upon adoption of the Plan. When 
compared to the existing land uses identified, certain parcels of property currently 
containing residential uses may be subject to change as a result of proposed 
future land uses identified under the Plan. If public or private redevelopment 
occurs in accordance with land use changes proposed by the Plan, displacement 
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of inhabited units may result. As a result of this analysis, a total of one (1) 
occupied residential unit may be impacted. 

The City has no plans to displace any occupied residential units. However, based on 
the methodology used above, it is possible that a total of two (2) inhabited units in 
two (2) separate buildings may be displaced over the 23-year life of the TIF. The 
properties with occupied residential units that may be subject to displacement are 
illustrated in Housing Impact Study Figure 1. Housing Impact Mao, at the end of 
this report. 

i i . Plan for Relocation Assistance 

The City's plans for relocation assistance for those qualified residents in the proposed 
Project Area whose residences are to be removed shall be consistent with the 
requirements set forth in Section 11-74.4-3(n)(7) of the Act. No specific relocation plan 
has been prepared by the City as of the date of this report because no project has been 
approved by the City. Until such a project is approved, there is no certainty that any 
removal of residences will actually occur. 

i i i . Replacement Housing 

In accordance with Section 11-74.4-3 (n)(7) of the Act, the City shall make a good faith 
effort to ensure that affordable replacement housing for any qualified displaced resident 
whose residence is removed is located in or near the Project Area. 

At this juncture there are no plans to remove any residences within the Project Area. 
However, if replacement housing were needed, a sampling of the availability of housing 
around the Project Area is shown in Table 4, Survey of Available Rental Housing 
Units. 

Table 4: Survey of Available Rental Housing Un ts Surrounding the ProjectArea 
^ r^h^ 

1 * » " j j . 

;ation b i . . - ! bcatiol 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 

11 
12 
13 
14 

8331 8. Buriey 
832 E. 80th Street 
10401 S. Corliss Ave. 
10401 S. Corliss 
830 E. 80th Street 
9737 S. Brennan 
10418 S. Green Bay 
11242 S. Green Bay 
3047 E. 97th Street 
10136 S. OglesbyAve. 

9318 S.Phillips 
9021 S. Exchange 
8370 S. Baker 
2155 E. 83rd Street 

1 mile 
3.4 miles 
3.4 miles 
3.4 miles 
3.4 miles 
1.6 miles 

0.25 miles 
0.25 miles 
0.6 miles 
1.5 miles 

1.25 miles 
0.5 miles 

1 mile 
1.75 miles 

.room 
3 
1 
1 
2 
2 
3 
3 
3 
2 
3 

3 
5 
3 
2 

$670 
$675 
$625 
$725 
$700 

$1,150 
$1,200 
$1,200 

$650 
$1,200 

$950 
$1,395 
$1,200 

$800 

New Construction 
Heat Included 

Pari<ing Included 
Parking Included 

Heat Included 

Central A/C 
Central Heat and NO 

Parking Included 
Pari<ing Included 

Lawncare/Snow plow 
Included 

New Renovation 

Parking Included 
New Construction/ 

Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
No 
No 
No 
No 

No 
No 
No 
No 

Chatham 
Pullman 
Pullman 
Chatham 

Jeffrey Manor 
East Chicago 
East Chicago 
East Chicago 
South Deering 

East Chicago 
East Chicago 
East Chicago 
So. Chicago 
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15 

16 
17 
18 
19 
20 
21 
22 
23 
24 

25 

26 

8349 S. Constance 

8438 8. Constance 
10461 S. Corliss Ave 
10849 S. Prairie 
11132 8. Edbrooke 
8439 8. Mackinaw 
8716 8. Escanaba 
8227 8. Coles 
78th and Jeffrey 
95th and Jeffrey 

7722 8. Cornell Ave. 

7734 8. Kingston Ave. 

2 miles 

2 miles 
3.4 miles 

4.25 miles 
4.25 miles 

1 miles 
0.8 miles 
1.25 miles 
2.25 miles 
0.5 miles 

2.75 miles 

2.1 miles 

5 

5 
2 
2 
2 
3 
3 
3 
3 
2 

1 

4 

$2,500 

$2,500 
$923 
$800 
$775 
$800 
$725 
$900 

$1,250 
$1,100 

$650 

$1,250 

Parking Included 
New Construction/ 
Parking Included 

Central Heat and /VC 
Heat Included 

Parking Included 

New Renovation 
New Renovation 

Parking Included 
New Renovation and 

fiJC included 
New Renovation, 

Heat included 

No 

No 
No 
No 
No 
No 
No 
No 
Yes 
No 

No 

No 

1 

Avalon Park 

Avalon Park 
Pullman 

Roseland 
Roseland 

8o. Chicago 
So. Chicago 
So. Chicago 

Jeffrey Manor 
Jeffrey Manor 

So. Chicago 

So. Chicago 
Sources: Chicago Sun-Times, Chicago Tribune, Apartments.com, and HomeStoi"e.com 

The location, type and cost or a sample of possible replacement housing units located 
within the surrounding Community Areas were determined through classified 
advertisements from the Chicago Sun-Times and Chicago Tribune, as well as from 
Internet listings on Apartments.com and HomeStore.com during the first part of the 
month of July 2009. It is important to note that Chicago has a rental cycle where 
apartments turn over at a greater rate on May 1 and October 1 of each year. These 
times would likely reflect a wider variety of rental rates, unit sizes and locations than 
those available at other times throughout the year. 

Type and Extent of Relocation Assistance 

In the event that the implementation of the Plan results in the removal or displacement of 
low-income, very low-income, or very, very low-income households, such residents will 
be provided with relocation assistance in accordance with Uniform Relocation 
Assistance and Real Property Acquisition Policies Act of 1970 and the regulations 
thereto, including the eligibility criteria. The City shall make a good faith effort to ensure 
that affordable replacement housing for the aforementioned households is located in or 
near the Project Area. 

Based on demographics information in the Project Area Census Block Groups and the 
income limits provided by United States Department of Housing and Urban Development 
("HUD"), ERS concludes that approximately 18.9% of the households within the Project 
Area can be classified as very, very low-income, 16.2% of the households may be 
classified as very low-income, and 24.4% of the households may be categorized as low-
income, as defined by Section 3 of the Illinois Affordable Housing Act, 1310 ILCS 65/3. 
These statutory terms have the following meanings: 

a. "low-income households" means a single-person, family or 
unrelated persons living together whose adjusted income is more 
than 50 percent but less than 80 percent of the median income of 
the area of residence, adjusted for family size, as such adjusted 
income and median income are determined from time to time by 
HUD for purposes of Section 8 of the United States Housing Act of 
1937; 

b. "very low-income households" means a single-person, family or 
unrelated persons living together whose adjusted income is not 

http://HomeStore.com
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hriore tnan 50 percent of the median income of the area of residence, 
adjusted for family size, as so determined by HUD; 

c. "very, very low-income households" means a single-person, 
family or unrelated persons living together whose adjusted income is 
not more than 30 percent of the median income of the area of 
residence, adjusted for family size, as so determined by HUD; and 

d. "affordable housing" means residential housing that, so long as 
the same is occupied by low-income households or very low-income 
households, requires payment of monthly housing costs, including 
utilities other than telephone, of no more than 30 percent of the 
maximum allowable income for such households, as applicable. 

Collectively, low-income, very low-income and very, very low-income households are 
estimated to represent 59.5% of the inhabited households in the Project Area. After 
adding a fourth income category - moderate-income households - the Project Area's 
collective households with incomes at or belrw the moderate income level are estimated 
at 79.5% of the inhabited households in the Project Area. To calculate the number of 
households at each income category, the Project Area Census Block Group percentages 
were applied to the total inhabited units in the Project Area and the results are 
summarized in Table 5, Proiect Area Household Income - 2000. 

Table 5: Project Area Household Income - 2000 
immincomeCateQoryMmi 
Very. Very Low-Income 
Very Low-Income 
Low-Income 
Moderate-Income 
Above Moderate-Income 

Annual Income Range 
$0-$17,647 

$17,648-$29,412 
$29,413 - $47,060 
$47,061 - $70,590 
$70,591 or Above 

TOTAL: 

;#:^f:Households 
144 
123 
185 
152 
156 
760 

% of Households ; 
18.9% 
16.2% 
24.4% 
20.0% 
20.5% 
100.0% 

Sources: U.S. Department of Housing and Urban Development, 2000 U.S. Census, 
ERS research and field survey 

Replacement housing for any displaced households over the course of the 23-year life of 
the Ewing Avenue Redevelopment Project Area are strongly encouraged to be 
affordable at these income levels. It should be noted that these income levels are likely 
to change over the 23-year life of the Project Area as both median income and income 
levels within the Project Area change. 

[Figure 1 referred to in this Ewing Avenue Tax Increment Financing 
Housing Impact Study printed on page 85986 of this Journal.] 
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Figure 1. 
(To Ewing Avenue T.I.F. Housing Impact Study) 

Housing Impact Map. 
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Exhibit "B". 
(To Ordinance) 

Certificate. 

State of Illinois ) 
)SS. 

County of Cook ) 

I, Robert Wolf, the duly authorized and qualified Assistant Secretary of the Community 
Development Commission of the City of Chicago, and the custodian of the records thereof, 
do hereby certify that I have compared the attached copy of a resolution adopted by the 
Community Development Commission of the City of Chicago at a regular meeting held on the 
eighth (8'") day of December, 2009 with the original resolution adopted at said meeting and 
noted in the minutes of the Commission, and do hereby certify that said copy is a true, correct 
and complete transcript of said resolution. 

Dated this eighth (8"") day of December, 2009, 

(Signed) Robert Wolf 
Assistant Secretary 

Resolution 09-CDC-64 referred to the Certificate reads as follows: 

Community Development Commission 
Of The 

City Of Chicago 

Resolution 09-CDC-64 

Recommending To The City Council Of 
The City Of Chicago 
For The Proposed 

Ewing Avenue Redevelopment Project Area: 

Approval Of The Redevelopment Plan, 
Designation As A Redevelopment Project Area And 

Adoption Of Tax Increment Allocation Financing. 

Whereas, The Community Development Commission (the "Commission") of the City of 
Chicago (the "City") has heretofore been appointed by the Mayor of the City with the approval 
of its City Council ("City Council", referred to herein collectively with the Mayor as the 
"Corporate Authorities") (as codified in Section 2-124 of the City's Municipal Code) pursuant 
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to Section 5/11-74.4-4(k) of the Illinois Tax Increment Allocation Redevelopment Act, as 
amended (65 ILCS 5/11-74.4-1, et seq.) (the "Act"); and 

Whereas, The Commission is empowered by the Corporate Authorities to exercise certain 
powers set forth in Section 5/11-74.4-4(k) of the Act, including the holding of certain public 
hearings required by the Act; and 

Whereas, Staff of the City's Department of Community Development has conducted or 
caused to be conducted certain investigations, studies and surveys of the Ewing Avenue 
area, the street boundaries of which are described on (Sub)Exhibit A hereto (the "Area"), to 
determine the eligibility of the Area as a redevelopment project area as defined in the Act (a 
"Redevelopment Project Area") and for tax increment allocation financing pursuant to the Act 
("Tax Increment Allocation Financing"), and previously has presented the following 
documents to the Commission for its review: 

Ewing Avenue Tax Increment Financing Eligibility Report (the "Report"); and 

Ewing Avenue Tax Increment Financing Redevelopment Area Project and Plan 
(the "Plan"); and 

Whereas, The Commission has heretofore passed Resolution 09- CDC-40 on July 14, 
2009, that contains the information required by Section 5/11-74.4-4.16(a) of the Act to be 
included therein and that provides tor the preparation of a feasibility study on designation of 
the Area as a Redevelopment Project Area and requires that such feasibility study include 
the preparation of the housing impact study set forth in Section 5/11 -74.4-3(n)(5) of the Act, 
all as required by Section 5/11-74.4-4.1(b) of the Act, which has resulted in the preparation 
of the Report and the Plan being presented to the Commission; and 

Whereas, A public meeting (the "Public Meeting") was held in accordance and in 
compliance with the requirements of Section 5/11-74.4-6(e) of the Act on September 15, 
2009 at 6:00 P.M. at Matthew Gallistel Elementary School, Chicago, Illinois, being a date not 
less than fourteen (14) business days before the mailing of the notice of the Hearing 
(hereinafter defined), pursuant to notice from the City's Commissioner of the Department of 
Community Development given on August 28, 2009, being a date not less than fifteen (15) 
days before the date of the Public Meeting, by certified mail to all taxing districts having real 
property in the proposed Area and to all entities requesting that information that have taken 
the steps necessary to register to be included on the interested parties registry for the 
proposed Area in accordance with Section 5/11 -74.4.2 of the Act and, with a good faith effort, 
by regular mail to all residents and the last known persons who paid property taxes on real 
estate in the proposed Area (which good faith effort was satisfied by such notice being mailed 
to each residential address and the person or persons in whose name property taxes were 
paid on real property for the last preceding year located in the proposed Area), which to the 
extent necessary to effectively communicate such notice, was given in English and in other 
languages; and 

Whereas, Prior to the adoption by the Corporate Authorities of ordinances approving a 
redevelopment plan, designating an area as a Redevelopment Project Area or adopting Tax 
Increment Allocation Financing for an area, it is necessary that the Commission hold a public 
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hearing (the "Hearing") pursuant to Section 5/11-74.4-5(a) of the Act, convene a meeting of 
a joint review board (the "Board") pursuant to Section 5/11 -74.4-5(b) of the Act, set the dates 
of such Hearing and Board meeting and give notice thereof pursuant to Section 5/11-74.4-6 
of the Act; and 

Whereas, The Report and Plan were made available for public inspection and review since 
October 2, 2009, being a date not less than ten (10) days before the Commission meeting 
at which the Commission adopted Resolution 09-CDC-51 on October 13,2009, fixing the time 
and place for the Hearing, at City Hall, 121 North LaSalle Street, Chicago, Illinois, in the 
following offices: City Clerk, Room 107 and Department of Community Development, 
Room 1000; and 

Whereas, Notice of the availability of the Report and Plan, including how to obtain this 
information, were sent by mail on October 16, 2009, which is within a reasonable time after 
the adoption by the Commission of Resolution 09-CDC-51 to: (a) all residential addresses 
that, after a good faith effort, were determined to be (i) located within the Area and (ii) located 
outside the proposed Area and within seven hundred fifty (750) feet of the boundaries of the 
Area (or, if applicable, were determined to be the seven hundred fifty (750) residential 
addresses that were outside the proposed Area and closest to the boundaries of the Area); 
and (b) organizations and residents that were registered interested parties for such Area; and 

Whereas, Notice of the Hearing by publication was given at least twice, the first publication 
being on November 20, 2009, a date which is not more than thirty (30) nor less than ten (10) 
days prior to the Hearing, and the second publication being on November 23, 2009, both in 
the Chicago Sun-Times or the Chicago Tribune, being newspapers of general circulation 
within the taxing districts having property in the Area; and 

Whereas, Notice of the Hearing was given by mail to taxpayers by depositing such notice 
in the United States mail by certified mail addressed to the persons in whose names the 
general taxes forthe last preceding year were paid on each lot, block, tract or parcel of land 
lying within the Area, on November 24, 2009, being a date not less than ten (10) days prior 
to the date set for the Hearing; and where taxes for the last preceding year were not paid, 
notice was also mailed to the persons last listed on the tax rolls as the owners of such 
property within the preceding three (3) years; and 

Whereas, A good faith effort was made to give notice of the Hearing by mail to all residents 
of the Area by, at a minimum, giving notice by mail to each residential address located in the 
Area, which to the extent necessary to effectively communicate such notice was given in 
English and in the predominant language of residents of the Area other than English on 
November 24, 2009, being a date not less than ten (10) days prior to the date set for the 
Hearing; and 

Whereas, Notice of the Hearing was given by mail to the Illinois Department of Commerce 
and Economic Opportunity ("D.C.E.O") and members of the Board (including notice of the 
convening of the Board), by depositing such notice in the United States mail by certified mail 
addressed to D.C.E.O. and all Board members, on October 16, 2009, being a date not less 
than forty-five (45) days prior to the date set for the Hearing; and 
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Whereas, Notice of the Hearing and copies of the Report and Plan were sent by mail to 
taxing districts having taxable property in the Area, by depositing such notice and documents 
in the United States mail by certified mail addressed to all taxing districts having taxable 
property within the Area, on, October 16, 2009, being a date not less than forty-five (45) days 
prior to the date set for the Hearing; and 

Whereas, The Hearing was held on December 8, 2009 at 1:00 P.M. at City Hall, Room 200, 
121 North LaSalle Street, Chicago, Illinois, as the official public hearing, and testimony was 
heard from all interested persons or representatives of any affected taxing district present at 
the Hearing and wishing to testify, concerning the Commission's recommendation to City 
Council regarding approval of the Plan, designation of the Area as a Redevelopment Project 
Area and adoption of Tax Increment Allocation Financing within the Area; and 

Whereas, The Board meeting was convened on November 6, 2009 at 10:00 A.M. (being 
a date at least fourteen (14) days but not more than twenty-eight (28) days after the date of 
the mailing of the notice to the taxing districts on October 16, 2009 in Room 1003A, City Hall, 
121 North LaSalle Street, Chicago, Illinois, to review the matters properiy coming before the 
Board to allow it to provide its advisory recommendation regarding the approval of the Plan, 
designation of the Area as a Redevelopment Project Area, adoption of Tax Increment 
Allocation Financing within the Area and other matters, if any, properiy before it, all 
in accordance with Section 5/11-74.4-5(b) of the Act; and 

Whereas, The Commission has reviewed the Report and Plan, considered testimony from 
the Hearing, if any, the recommendation of the Board, if any, and such other matters or 
studies as the Commission deemed necessary or appropriate in making the findings set forth 
herein and formulating its decision whether to recommend to City Council approval of the 
Plan, designation of the Area as a Redevelopment Project Area and adoption of Tax 
Increment Allocation Financing within the Area; now, therefore. 

Be It Resolved by the Community Development Commission of the City of Chicago: 

Section 1. The above recitals are incorporated herein and made a part hereof. 

Section 2. The Commission hereby makes the following findings pursuant to 
Section 5/11-74.4-3(n) of the Act or such other section as is referenced herein: 

a. The Area on the whole has not been subject to growth and development through 
investment by private enterprise and would not reasonably be expected to be developed 
without the aidoption of the Plan; 

b. The Plan: 

(i) conforms to the comprehensive plan for the development of the City as a whole; or 

(ii) the Plan either (A) conforms to the strategic economic development or 
redevelopment plan issued by the Chicago Plan Commission or (B) includes land uses 
that have been approved by the Chicago Plan Commission; 
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c. The Plan meets all of the requirements of a redevelopment plan as defined in the Act 
and, as set forth in the Plan, the estimated date of completion of the projects described 
therein and retirement of all obligations issued to finance redevelopment project costs is not 
later than December 31 of the year in which the payment to the municipal treasurer as 
provided in subsection (b) of Section 5/11-74.4-8 of the Act is to be made with respect to 
ad valorem taxes levied in the twenty-third (23 '̂') calendar year following the year of the 
adoption of the ordinance approving the designation of the Area as a redevelopment project 
area and, as required pursuant to Section 5/11-74.4-7 of the Act, no such obligation shall 
have a maturity date greater than twenty (20) years; 

d. To the extent required by Section 5/11-74.4-3(n)(6) of the Act, the Plan incorporates 
the housing impact study, if such study is required by Section 5/11 -74.4-3(n)(5) of the Act; 

e. The Area includes only those contiguous parcels of real property and improvements 
thereon that are to be substantially benefitted by proposed Plan improvements, as required 
pursuant to Section 5/11-74.4-4(a) of the Act; 

g. As required pursuant to Section 5/11-74.4-3(p) of the Act: 

(i) the Area is not less, in the aggregate, than one and one-half (114) acres in size; and 

(ii) conditions exist in the Area that cause the Area to qualify for designation as a 
redevelopment project area and a conservation area as defined in the Act; 

h. If the Area is qualified as a "blighted area", whether improved or vacant, each of the 
factors necessary to qualify the Area as a Redevelopment project area on that basis is (i) 
present, with that presence documented to a meaningiful extent so that it may be 
reasonably found that the factor is cleariy present within the intent of the Act and (ii) 
reasonably distributed throughout the improved part or vacant part, as applicable, of the 
Area as required.pursuant to Section 5/11-74.4-3(a) of the Act; 

i. If the Area is qualified as a "conservation area", the combination of the factors 
necessary to qualify the Area as a redevelopment project area on that basis is detrimental 
to the public health, safety, morals or welfare, and the Area may become a blighted area; 
[and] 

Section 3. The Commission recommends that the City Council approve the Plan pursuant 
to Section 5/11-74.4-4 of the Act. 

Section 4. The Commission recommends that the City Council designate the Area as a 
Redevelopment Project Area pursuant to Section 5/11-74.4-4 of the Act. 

Section 5. The Commission recommends that the City Council adopt Tax Increment 
Allocation Financing within the Area. 

Section 6. If any provision of this resolution shall be held to be invalid or unenforceable for 
any reason, the invalidity or unenforceability of such provision shall not affect any of the 
remaining provisions ofthis resolution. 



85992 JOURNAL-CITY COUNCIL-CHICAGO 3/10/2010 

Section 7. All resolutions, motions or orders in confiict with this resolution are hereby 
repealed to the extent of such confiict. 

Section 8. This resolution shall be effective as of the date of its adoption. 

Section 9. A certified copy of this resolution shall be transmitted to the City Council. 

Adopted: December 8, 2009. 

[(Sub)Exhibit "A" referred to in this Resolution 09-CDC-_ 

constitutes Exhibit "D" to ordinance and printed 
on page 85997 of this Journal.] 

Exhibit "C". 
(To Ordinance) 

Legal Description Of Project Boundary. 

Ewing Avenue T.I.F. 

That part of Sections 4, 5, 7, 8, 17, 16, 19, 20, 29, 30, 31, and 32, Township 37 North, 
Range 15 East of the Third Principal Meridian, all in Cook County, Illinois, described as 
follows: 

beginning at the southeast corner of Ewing Avenue and 93'" Court; thence northeast 
along the south right-of-way line of 93'" Court to the west right-of-way line of Kreiter 
Avenue; thence southeast along the west line of Kreiter Avenue, to the south right-of-way 
line of 95'" Street; thence west along the south right-of-way line of 95'" Street to the 
easterty line of the alley in Block 6 of the subdivision of Lots 1,2,3,4, also being west of 
Kreiter; thence southeast along the easterty line of said alley, to the north right-of-way line 
of 96'" Street; thence south at a 90 degree angle from the north right-of-way line 
of 96'" Street to the south right-of-way line of 96'" Street, also being a point on 
Lot 1 in Block 9 in Taylor's Second Addition; thence west along the south right-of-way line 
of 96'" Street to the east line of the alley, also being the west line of Lot 1, also being west 
of Avenue J; thence south along the east line of said alley to the north right-of-way line 
of 99'" Street; thence east along the north right-of-way line of 99'" Street to the east 
right-of-way line of Avenue H; thence south with the extension of the east right-of-way 
line of Avenue H to a line on the north tine extended east of Permanent Index 
Number 26-05-111-015, being the north line of the south half of Lot 13 in Block 18 in the 
resubdivision of that part of Taylor's First Addition to Chicago; thence west along 
aforesaid line extension to the west line of the alley lying west of Avenue H; 
thence north along the west line of said alley to the north line of Permanent 
Index Number 26-08-111 -002; thence west along the north line of said Permanent Index 
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Number 26-08-111-002 to a point on the west right-of-way line of Avenue J; thence north 
along the west right-of-way line of Avenue J to the north line of Lot 4 in Block 17 in the 
resubdivision of that part of Taylor's First Addition to Chicago; thence west along the 
north line of Lot 4 in Block 17 in the resubdivision of that part of Taylor's First Addition to 
Chicago, to the east line of the alley lying west of Avenue J; thence south along said alley 
to a point on the north right-of-way line of B&O RY Railroad; thence north along the 
northeast right-of-way of B&O RY Railroad to the northwest corner of Permanent 
Index Number 26-08-500-004; thence south along the west line of Permanent Index 
Number 26-08-500-004 to the north right-of-way line of NYC Railroad; thence southeast 
along the north right-of-way line of NYC Railroad to the Illinois state border; thence south 
along the Illinois state border to the south right-of-way line of NYC Railroad; thence 
northwest along the south right-of-way line of NYC Railroad to the intersection of 
NYC Railroad and Penn Railroad; thence southeast along the northeast right-of-way line 
of Penn Railroad to the Illinois State Border; thence south along the Illinois state border 
to the south right-of-way line of 106'" Street; thence west along the south right-of-way line 
of 106'" Street to the east right-of-way line of Avenue B; thence south to the south line of 
the alley lying south of 106'" Street in State Line Park Subdivision; thence west 
along the south line of said alley to a point on the east line of Permanent Index 
Number 26-17-201-019; thence north to the north line of said east line of Permanent 
Index Number 26-17-201-019; thence west to the west line of said Permanent Index 
Number 26-17-201-019; thence south along the west line of said Permanent Index 
Number 26-17-201-019 to a line extended east, said line being the south line of Lot 1 in 
Fred & Merritt Rathje's Addition to Chicago; thence west along said south line of Lot 1 in 
Fred & Merritt Rathje's Addition to Chicago to the west right-of-way line of Avenue F; 
thence north to the north line of Permanent Index Number 26-17-107-019; thence west 
along the north line of Permanent Index Number 26-17-107-019 to the west right-of-way 
line of Avenue G; thence north along the west right-of-way line of Avenue G to the north 
line of Permanent Index Number 26-17-106-018; thence west along the north line of 
Permanent Index Number 26-17-107-018 to the east right-of-way line of Avenue H; 
thence south along the east right-of-way line of Avenue H to a line extended east, said 
line being the south line of an alley lying south of 106'" Street in Jackson's Subdivision; 
thence west along the south line of said alley to the east line of an alley lying west of 
Avenue J in Taylor's Subdivision; thence south along the east line of said alley to the 
south line of Permanent Index Number 26-17-112-037; thence east along the south line 
of said Permanent Index Number 26-17-112-037 extended to the east right-of-way line 
of Avenue J; thence south along the east right-of-way line of Avenue J to the south line 
of Lot 23 in Jackson Subdivision of the east half of the southwest quarter of the northeast 
quarter of the northwest quarter of Section 17; thence east along the south line of said 
Lot 23 in Jackson Subdivision to the east right-of-way line of Avenue H; thence south 
along the east right-of-way line of Avenue H to the south line of Lot 27 in Block 7 
in Lloyd & Other's Subdivision; thence east along the south line of said Lot 27 
in Block 7 in Lloyd & Other's Subdivision to the east line of the alley east of Avenue H; 
thence south along the east line of said alley to the south line of Permanent Index 
Number 26-17-306-038; thence east along the south line of Permanent Index 
Number 26-17-306-038 to the east right-of-way line of Avenue G; thence south along the 
east right-of-way line of Avenue G to the south right-of-way line of 112'" Street F.J. Louis' 
Southeastern Development; thence west along the south right-of-way line of 112'" Street 
to the east right-of-way line of Avenue J in F.J. Louis' Southeastern Development; thence 
south along the east right-of-way line of Avenue J to the south line of the alley south of 
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112'" Street; thence west along the south line of said alley to the east line of the alley west 
of Avenue J; thence south along the east line of said alley to the north right-of-way line 
of 118'" Street; thence east along the north line of 118'" Street to the intersection 
of 118'" Street and the east extension line of Permanent Index Number 26-20-300-002; 
thence southwest along the east line of said Permanent Index Number 26-20-300-002 to 
the south line of Permanent Index Number 26-20-300-002; thence east along the north 
line of Permanent Index Number 26-29-500-001 being Penna RR, to the east line of 
Permanent Index Number 26-29-500-001; thence south along the east line of Permanent 
Index Number 26-29-500-001 to a point on Permanent Index Number 26-29-100-002; 
thence south along the east line of Permanent Index Number 26-29-100-002 to the 
easterty right-of-way of Avenue O; thence southeasteriy along the easterty right-of-way 
line of Avenue O to the south right-of-way line of 130'" Street; thence west along the 
south right-of-way line of 130'" Street to the extension of the east line of Permanent Index 
Number 26-30-501-002 in Cleaveland's Subdivision; thence northeast along the east line 
of Permanent Index Number 26-30-501-002 to the north line of 26-30-501-002; thence 
west along the north line of Permanent Index Number 26-30-501-002 to the west line of 
Permanent Index Number 26-30-501-003, also being the west line of the Penna Railroad; 
thence northeast along the west line of Permanent Index Number 26-30-501-003 to the 
south right-of-way of Avenue O; thence northwesteriy along the westeriy right-of-way line 
of Avenue O to the northeast corner of Permanent Index Number 26-30-204-002; thence 
directly east to the east right-of-way line of Avenue O; thence north along the 
east right-of-way line of Avenue O to the north right-of-way line of 118'" Street; thence 
east along the north right-of-way line of 118'" Street to the west right-of-way line 
of Ewing Avenue; thence north along the west right-of-way line of Ewing Avenue to the 
south right-of-way line of 115'" Street; thence east along the south right-of-way line of 
115'" Street to the east right-of-way line of Ewing Avenue; thence north along the east 
right-of-way of Ewing Avenue to the north right-of-way line of 114'" Street; thence west 
along the north right-of-way line of 114'" Street to the west right-of-way line of 
Ewing Avenue; thence north along the west right-of-way line of Ewing Avenue to the north 
line of the alley north of 112'" Street extended to the west right-of-way of Ewing Avenue; 
thence east along the north line of said alley to the west right-of-way line of Avenue J; 
thence north along the west right-of-way line of Avenue J to the north line of the alley 
lying north of 112'" Street and west of Avenue H extended to the west right-of-way line 
of Avenue H; thence east along the north line of said alley to the west right-of-way line 
of Avenue H; thence north along the west right-of-way line of Avenue H to the 
south right-of-way line of 110'" Street; thence west along the south right-of-way line of 
110'" Street to the west right-of-way line of Avenue J; thence north along the 
west right-of-way line of Avenue J to the south line of 108'" Street; thence west along the 
south right-of-way line of 108'" Street to the west line of the alley lying west of 
Ewing Avenue; thence north along the west line of said alley to the south line of the alley 
south of 106'" Street; thence west along the south line of said alley to the east right-of-
way line of Mackinaw Avenue; thence south along the east right-of-way line of 
Mackinaw Avenue to the south right-of-way line of 107'" Street; thence west along the 
south right-of-way line of 107'" Street to the east right-of-way line of Buffalo 
Avenue; thence north along the east right-of-way line of Buffalo Avenue to the south 
right-of-way line of 106'" Street; thence east along the south right-of-way line of 
106'" Street to the east line of Permanent Index Number 26-07-401-009 as 
extended; thence north along the east line of Permanent Index Number 26-07-401-009 
to the north line of the alley north of 106'" Street as extended; thence east along 
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the north line of said alley to the east right-of-way line of Avenue O; thence north along 
the east right-of-way line of Avenue O to the north right-of-way line of Permanent Index 
Number 26-08-326-053; thence east along the north line of Permanent Index 
Number 26-08-326-053 to the east line of the alley east of Avenue O; thence south along 
the east line of said alley to the north line of Lot 23 in Block 32 in Ironworker's Addition 
to South Chicago; thence east along the north line of said Lot 23 extended to the east 
right-of-way line of Avenue M; thence south along the east right-of-way line of Avenue M 
to the north line of Permanent Index Number 26-08-328-022; thence east along the north 
line of Permanent Index Number 26-08-328-022 to the west line of the alley lying east of 
Avenue M; thence north along the west line of said alley to the north line of Lot 23 in 
Block 34 in Ironworker's Addition to South Chicago; thence east along the north line of 
said Lot 23 in Block 34 to the west right-of-way line of Avenue L; thence north along the 
west right-of-way line of Avenue L to the north right-of-way line of 105'" Street; thence 
east along the north right-of-way line of 105'" Street to the west line of the alley lying east 
of Avenue L; thence north along the west line of said alley to the north right-of-way line 
of Lot 40 in Block 29 in Taylor's First Addition to South Chicago; thence west along the 
north line of said Lot 40 in Block 29 to the west right-of-way line of Avenue L; thence 
north along the west right-of-way of Avenue L to the north line of Lot 8 in Block 30 
in Taylor's First Addition to South Chicago; thence west along the north line of 
said Lot 8 in Block 30 to the west line of the alley lying west of Avenue L; thence north 
along the west line of said alley to the north line of Lot 47 in Block 30 in Taylor's First 
Addition to South Chicago; thence west along the north line of said Lot 47 to the west 
right-of-way line of Avenue M; thence north along the west right-of-way line of Avenue M 
to the north line of Permanent Index Number 26-08-114-025; thence west along the north 
line of Permanent Index Number 26-08-114-025 to the east line of the alley lying west of 
Avenue M; thence south along the east line of said alley to the north line of Lot 48 in 
Block 31 in Taylor's First Addition to South Chicago as extended to the east line of said 
alley; thence west along the north line of Lot 48 in Block 12 to the east right-of-way line 
of Avenue N; thence north along the east right-of-way line of Avenue N to the north right-
of-way line of 99'" Street; thence east along the north right-of-way line of 99'" Street to the 
southwest right-of-way of Penna Railroad; thence northwest along the southwest right-of-
way of Penna Railroad to the east right-of-way of Avenue N; thence north along the east 
right-of-way line of Avenue N to the southwest right-of-way line of B&O RY Railroad; 
thence southeast along the southwest right-of-way line of B&O RY Railroad to the east 
right-of-way line of Avenue M; thence north along the east right-of-way line of Avenue M 
to the north line of Lot 31 in Block 6 in Taylor's First Addition to South Chicago; thence 
east along the north line of said Lot 31 in Block 6 to the east line of the alley lying west 
of Avenue L; thence south along the east line of said alley to the north line of Lot 18 in 
Block 6 in Taylor's First Addition to South Chicago; thence east along the north line of 
said Lot 18 in Block 6 to the east right-of-way line of Avenue L; thence south along the 
east right-of-way line of Avenue L to the north right-of-way line of 99'" Street; 
thence east along the north right-of-way line of 99'" Street to the west line of the alley 
lying east of Avenue L; thence north along the west line of said alley to the north 
line of Permanent Index Number 26-05-322-033 extended to the west line of said alley; 
thence east along the north line of Permanent Index Number 26-05-322-033 to the west 
right-of-way line of Ewing Avenue; thence north along the west right-of-way line 
of Ewing Avenue to the south right-of-way line of 97'" Street; thence west along 
the south right-of-way line of 97'" Street to the west line of the alley lying west 
of Ewing Avenue; thence north along the west line of said alley to the south 
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right-of-way line of 96'" Street; thence west along the south right-of-way line of 96'" Street 
to the west right-of-way line of Avenue L; thence north along the west right-of-way line of 
Avenue L to the north line of Lot 6 in Block 4 in Taylor's First Addition to South Chicago; 
thence west along the north line of said Lot 6 in Block 4 to the east right-of-way 
line of Avenue M; thence south along the east right-of-way line of Avenue M to the south 
line of the alley lying west of Avenue M and south of 95'" Street as extended to the east 
right-of-way line of Avenue M; thence west along the south line of said alley to the east 
right-of-way line of Avenue O; thence north along the east right-of-way of Avenue O 
to the south right-of-way of 95'" Street; thence east along the south right-of-way 
line of 95'" Street to the west line of Permanent Index Number 26-05-307-007; thence 
north along the west line of Permanent Index Number 26-05-307-007 to the north 
right-of-way of 95'" Street; thence east along the north right-of-way line of 95'" Street to 
the east line of Permanent Index Number 26-05-304-044; thence north along the 
east line of Permanent Index Number 26-05-304-044 to the south line of the alley 
lying north of 95'" Street; thence east along the north line of said alley to the 
southwest right-of-way line of Ewing Avenue; thence northwest along the southwest 
right-of-way line of Ewing Avenue to the northwest line of Permanent Index 
Number 26-05-304-056; thence southwest along the northwest line of Permanent Index 
Number 26-05-304-056 to the southwest line of Permanent Index Number 26-05-304-056; 
thence northwest along the southwest line of Permanent Index Number 26-05-304-056 
to the south right-of-way line of 94'" Street; thence east along the south right-of-way line 
of 94'" Street to the northeast right-of-way line of Ewing Avenue; thence northwest along 
the northeast right-of-way line of Ewing Avenue to the point of beginning (except that part 
within the following described area: beginning at the southeast corner of Lot 25 
in Block 41 of Ironworker's Addition to South Chicago; thence west along the north right-
of-way line of 106'" Street to the east right-of-way line of Avenue H; thence north along 
the east right-of-way line of Avenue H to the northwest corner of Lot 28 in Block 38 in 
Andrew Ringman's Resubdivision of Block 39 of Ironworker's Addition to South Chicago; 
thence west along said north line of Lot 21 in Block 37 in Andrew Ringman's 
Resubdivision of Block 39 of Ironworker's Addition to South Chicago, extended to the east 
line of an alley west of Avenue H in Block 37; thence north along the east line of said 
alley to the north line of an alley lying north of 106'" Street extended to the east line of the 
alley lying west of Avenue H; thence west along the north line of the alley lying 
north of 106'" Street to the west right-of-way line of Avenue J; thence south along the 
west right-of-way line of Avenue J to the north line of Lot 23 in Block 36 in Andrew 
Ringman's Resubdivision of Block 39 of Ironworker's Addition to South Chicago; thence 
west along the north line of said Lot 23 in Block 36 in Andrew Ringman's Resubdivision 
of Block 39 of Ironworker's Addition to South Chicago, to the east line of the alley lying 
west of Avenue J; thence north along the east line of said alley to the south 
right-of-way line of 104'" Street; thence east along the south right-of-way line of 
104'" Street to the east right-of-way line of Avenue J; thence north along the east 
right-of-way line of Avenue J to the north line of Permanent Index 
Number 26-08-314-008; thence west along the north line of said Permanent Index 
Number 26-08-314-008 to the east line of an alley lying west of Avenue J; thence 
north along the east line of said alley to the north line of Permanent Index 
Number 26-08-304-021; thence east along the north line of said Permanent Index 
Number 26-08-314-021 to the west right-of-way line of Avenue J; thence south along 
the west right-of-way line of Avenue J to the north line of Permanent Index 
Number 26-08-305-002 extended to the west right-of-way line of Avenue J; thence 
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east along the north line of said Permanent Index Number 26-08-305-002 to the 
west right-of-way line of Avenue H; thence north along the west right-of-way line of 
Avenue H to the south line of the alley lying south of 102"" Street; thence east along the 
south line of said alley to the northeast corner of Lot 31 in Block 4 in the 
subdivision of the north 462 feet of Blocks 4, 5, 6, and 8 and the north 495 feet of the east 
half of Block 9 of Ironworker's Addition to South Chicago; thence southeast along the line 
of aforesaid alley to the east line of Lot 27 in Block 4 in subdivision of the north 462 feet 
of Blocks 4, 5, 6, and 8 and the north 495 feet of the east half of Block 9 of Ironworker's 
Addition to South Chicago; thence south along the west line of aforesaid alley to the 
south line of Lot 13 in Block 4 in subdivision of the north 462 feet of Blocks 4, 5, 
6, and 8 and the north 495 feet of the east half of Block 9 of Ironworker's Addition to 
South Chicago; thence east along the south line of Lot 13 in Block 4 in subdivision of 
the north 462 feet of Blocks 4, 5, 6, and 8 and the north 495 feet of the east half 
of Block 9 of Ironworker's Addition to South Chicago to the west right-of-way line of 
Avenue G; thence south along the west right-of-way line of Avenue G to the north line of 
Lot 3 in Block 16 in Andrew Ringman's Resubdivision of Block 39 of Ironworker's Addition 
to South Chicago; thence east along the north line of Lot 3 in Block 16 in Andrew 
Ringman's Resubdivision of Block 39 of Ironworker's Addition to South Chicago to the 
northwest corner of Lot 46 in Block 17 in Andrew Ringman's Resubdivision of Block 39 
of Ironworker's Addition to South Chicago; thence east along the north line of Lot 46 in 
Block 17 in Andrew Ringman's Resubdivision of Block 39 of Ironworker's Addition to 
South Chicago to the west line of the alley lying east of Avenue G; thence south to the 
north line of Lot 4 in Block 17 in Andrew Ringman's Resubdivision of Block 39 of 
Ironworker's Addition to South Chicago extended west to the west line of said alley; 
thence east along the north line of said Lot 4 in Block 17 in Andrew Ringman's 
Resubdivision of Block 39 of Ironworker's Addition to South Chicago to the west right-of-
way line of Avenue F; thence south along the west right-of-way of Avenue F to a point 
perpendicular to the north corner of Lot 33 in Block 18 in Ironworker's Addition to South 
Chicago; thence east to the north corner of Lot 33 in Block 18 in Ironworker's Addition to 
South Chicago; thence southeast along the southwest line of the alley running 
northwest and southeast and being east of Avenue F and north of 104'" Street, to the 
north right-of-way line of 104'" Street; thence directly south to the south right-of-way line 
of 104'" Street; thence east along the south right-of-way line of 104'" Street to the west 
line of the alley lying east of Avenue E; thence south along the west line of said alley to 
the point of beginning.) 

Exhibit "D". 
(To Ordinance) 

Street Boundary Of The Area. 

93'" Court on the north, East 130'" Street on the south, Indianapolis Boulevard on the east 
and Avenue O on the west. 
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Exhibit "E". 
(To Ordinance) 

Project Area Boundary. 



Continued in Volume 
on page 85999 
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